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Important Notice 

 
This Prospectus has been prepared in connection with the the share capital increase (“Share Issue”) of Comrod 
and the subsequent admission of the New Shares to trading on Oslo Stock Exchange as described herein. For 
definitions of terms used throughout this Prospectus, see chapter 13, “Definitions”.  
 
The Prospectus has been prepared to comply with the Norwegian Securities Trading Act and related secondary 
legislation. The Prospectus has been reviewed and approved by Oslo Stock Exchange in accordance with 
sections 7-7 and 7-8, cf. sections 7-2 and 7-3, of the Norwegian Securities Trading Act. The Prospectus has been 
published in an English version and electronic format only. 
 
The Company has furnished the information in this Prospectus in order to provide a presentation of the Company 
and to inform the market about the Share Issue. Unless otherwise indicated, the source of information included 
in this Prospectus is the Company. The Manager makes no representation or warranty, express or implied, as to 
the accuracy or completeness of such information, and nothing contained in this Prospectus is, or shall be relied 
upon as, a promise or representation by the Manager. Any reproduction or distribution of this Prospectus, in 
whole or in part, and any disclosure of its contents or use of any information herein is prohibited. The Manager 
disclaims all and any liability, whether arising in tort or contract or otherwise, which it might otherwise have in 
respect of the Prospectus or any such statement.  
 
All inquiries relating to this Prospectus should be directed to the Company or the Manager. No other person has 
been authorized to give any information about, or make any representation on behalf of, the Company in 
connection with the Share Issue of Comrod shares and, if given or made, such other information or 
representation must not be relied upon as having been authorized by the Company or the Manager.  
 
An investment in Comrod involves inherent risks. Potential investors should carefully consider the risk factors 
set out in chapter 2, “Risk Factors”, in addition to the other information contained herein before making an 
investment decision. An investment in the Company is suitable only for investors who understand the risk 
factors associated with this type of investment and who can afford a loss of all or part of their investment. The 
contents of this Prospectus are not to be construed as legal, business or tax advice. Each prospective investor 
should consult with its own legal adviser, business adviser or tax adviser as to legal, business and tax advice. 
 
The delivery of this Prospectus shall under no circumstance create any implication that the information 
contained herein is correct as of any time subsequent to the date of this Prospectus. However, in accordance with 
section 7-15 of the Norwegian Securities Trading Act, every new factor, material mistake or inaccuracy relating 
to the information included in this Prospectus which is capable of affecting the assessment of the sares and 
which arises or is noted between the time of approval of the Prospectus and listing of the New Shares on Oslo 
Stock Exchange will be included in a supplement to this Prospectus. 
 
This Prospectus is subject to Norwegian law. Any dispute arising in respect of this Prospectus is subject to the 
exclusive jurisdiction of the Norwegian courts with Oslo City Court as legal venue in the first instance. 
 
The distribution of this Prospectus and the offering and sale of the shares in Comrod in certain 
jurisdictions may be restricted by law. The Company and the Manager require persons in possession of 
this Prospectus to inform themselves about and to observe any such restrictions. This Prospectus does not 
constitute an offer of, or an invitation to subscribe or purchase, any of the shares in Comrod in any 
jurisdiction in which such offer or subscription or purchase would be unlawful. No one has taken any 
action that would permit a public offering of the shares to occur outside of Norway. Furthermore, the 
restrictions and limitations listed and described herein are not exhaustive, and other restrictions and 
limitations in relation to the the Prospectus that are not known or identified by the Company and the 
Manager at the date of this Prospectus may apply in various jurisdictions. 
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1 SUMMARY 
This summary should be read as an introduction to the Prospectus and any decision to invest should 
be based on consideration of the Prospectus as a whole by the investor, including the documents 
incorporated by reference and the risks of investing in the shares set out in chapter 2, “Risk Factors”. 
This summary is not complete and does not contain all the information that you should consider in 
connection with any decision relating to the shares in Comrod Communication ASA. Where a claim 
relating to the information contained in this Prospectus is brought before a court, the plaintiff might 
under the applicable legislation have to bear the costs of translating the Prospectus before the legal 
proceedings are initiated. No civil liability will attach to the Board of Directors of Comrod in respect 
of this summary, unless it is misleading, inaccurate or inconsistent when read together with the other 
parts of this Prospectus. 
 

1.1 Presentation of Comrod Communication ASA 
Comrod Communication ASA (“Comrod”) is a Norwegian public limited company with headquarters 
in Tau in South-Western Norway and offices in Norway, France, Hungary and the UK. The Company 
was incorporated 19 September 2006 and was registered in the Norwegian Register of Business 
Enterprises 23 September 2006 with the organisation number 900 295 697. The Company’s business 
address is Fiskåvegen, NO-4120 Tau, Norway. 
 
Comrod’s strategy is to strengthen the position as an internationally leading company within 
development, production and marketing of marine antennas and antenna systems, tactical defence 
antennas, masts, battery chargers, power supplies and industrial products. The Company will continue 
to develop its global position through existing and new products with the aim to increase its market 
share. It is the Company’s strategy to have a strong emphasis on research & development.  
 
1.1.1 Memorandum and articles of association 

Pursuant to the articles of association, the purpose of the Company is to operate business related to 
production and sales of communication products of fiberglass and other materials, including 
participation in companies engaged in similar business, and any other things related to this. 
 
The articles of association do not lay down more significant conditions necessary to change the rights 
of shareholders than required by the Norwegian Public Limited Companies Act.  
 
1.1.2 Organisation 

The legal structure of the Company is shown in the figure below. 
 
LEGAL STRUCTURE OF COMROD COMMUNICATION ASA 
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1.1.3 History and development 

The Company’s activities date back to 1948. A brief overview of the Company’s history is listed 
below:  
 
1948: Company established 
1950s: Introduced steel and fiber fishing rods 
1960s: Introduced marine antennas to the commercial market 
1970s: Transferring technology to defense antennas  
1980s: First defence contract with Sweden  
1990s: Entered into its first major international defense contract with Switzerland 
1997: Sold from Christian Bjelland & Co to Norwegian Applied Technology ASA (NAT). Spilka 

Gruppen became the main owner of NAT during 1999 and 2000 
2002: Signed the Bowman contract for delivery of antennas to the British Military 
2003: Contract for VHF/UHF OMNI directional system for the Swedish Visby Stealth Corvettes 
2005: Entered into 3 year OEM agreement with US radio manufacturer Harris Corporation for the 

delivery of tactical communication antennas 
2006: Acquisition of Power operations from Eltek Energy in 1Q 2006 and acquisition of 

Fidulerc/Lerc SAS in 3Q 2006 
2007: Demerger from Hexagon Composites ASA and listing on the Oslo Stock Exchange 
2008: Established own manufacturing setup in Hungary, Comrod Hungary kft. 
2008: Established bridgehead in the UK, Comrod UK LTD 
 
1.1.4 Business overview 

The Company develops and manufactures tactical masts, antennas and antenna systems, power 
supplies, battery chargers and commercial products. The Company’s main focus is on the defence 
communication market. Customers within this market segment are highly demanding in terms of 
technical specifications, delivery precision and functional requirements. A typical project can last for 
several years, starting with an extensive development and/or a pre-qualification phase.  
 
The Company manufactures its products under two brand names, Lerc and Comrod. Both companies 
have strong international brand names, associated with high-quality and long-lasting products. The 
Company will in future consider to have only one brand. 
 
The Norwegian subsidiary, Comrod AS, is a manufacturer/supplier of antennas, antenna systems, 
power supplies and battery chargers, mainly for the defence market, but also for other maritime and 
commercial applications. 
 
The Company’s subsidiary in France, Lerc SAS, is a supplier of masts, antennas and industrial 
dedicated products. All products are sold both to the defence segment and to the commercial market. 
 
The Company also has a production plant in Hungary and a sales office in the UK. 
 
The Company’s main products are: 
 
1. Antennas and antenna systems 
2. Masts 
3. Industrial products 
4. Power supply and battery chargers 
 
A more detailed overview of the Company’s products and operations can be found in section 5.5. 
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There is at present a strong trend towards more commercial off-the shelf (“COTS”) products and 
services within the military communications segment. This may lead to reduced R&D time and costs 
and also reduce the time needed for pre-qualifications and testing.  
 
In general, as is also the case for the commercial products, original components are sold to OEMs and 
integrators, who include the Company’s products in their deliveries to the end-users. It is the end-user, 
who decides on the specifications for the various orders. The end-user normally purchases the spare 
parts directly from the Company. 
 
Customers 
Within the defence sector the Company works closely with the customers on product development.  
The customers within this segment can be divided in the following categories: 
 
- Integrators/Original Equipment Manufacturers (OEMs), which again sell to armies 
- Armies/End-users 
 
Integrators/OEMs may choose to use the Company’s products because it has been specified by the 
end-user. Within this segment, there are few competitors for key applications. The typical order to this 
customer group is customized. Typical for this market segment is the importance of personal contacts 
in order to secure a contract.  
 
The armies/end-users decide on the programme and system specifications and thereby the specific 
technical specifications for masts and antennas to be included in the programme. This customer group 
also purchases the spare parts directly from the suppliers. As is the case for integrators/OEMs, 
relationships are important to secure contracts. Lobbying also plays a role in order to secure funding 
for R&D and innovation programmes. 
 
Commercial products  
The Company has more than 30 commercial distributors globally in the following main countries; 
 

- USA 
- Canada 
- Singapore 
- Hong Kong 
- Taiwan 
- Korea 
- Japan 
- Australia 
- Most European countries 

 
In Norway there are no distributors. Here the customers mainly include the large shipyards, and 
marketing and distribution are targeted directly at the customer. Most of the distributors have been 
working with the Company for at least 10 years. 
 
The Company’s commercial products are often sold from warehouse inventory rather than customer 
based production orders, but for the products with more of an R&D focus, personal relationships still 
play an important role.  
 
Customers 
The main customer segments within the commercial product segment are: 
 

Marine antennas: 
- Shipyards 
- Distributors 
 



COMROD COMMUNICATION ASA – SHARE ISSUE  

 27

Industrial Products: 
- Defence customers 
- Oil & gas exploration companies 

 
Marine antennas are mainly sold to shipyards or to agents/distributors as this is more of a commercial 
off-the shelf product.  
 
5.6.3 Geographic presence 

The Company has a strong global presence in a number of countries. Over the past three accounting 
years, the Company has delivered products to some 300 customers in approximately 65 countries. 
Comrod AS had customers in 50 countries, whereas Lerc SAS had customers in 35 countries (some 
overlap regarding the countries) over the past three year period. The following figure shows the 
Company’s worldwide presence. More than 90% of the products manufactured by the Company are 
exported. 
 
THE COMPANY’S WORLDWIDE PRESENCE  

 
 
 
The following table shows the Company’s turnover by geographic market for the past three accounting 
years and for the 3rd quarter of 2009. 
 
COMROD’S TURNOVER BY GEOGRAPHIC MARKET 2006 - 2009 

(in NOK 1,000) YTD 3Q 2009 2008 2007 2006 
Europe 137 791 186 814 202 036 117 897 
America 99 363 148 460 70 692 19 754 
Asia 24 010 29 732 9 878 10 264 
Other regions  3 701 3 625 7 331 3 358  
Sum revenues 264 865 368 631 289 937 151 273 

 

5.7 Major Contracts 
Below is a list of some of the major ongoing contracts that the Company has entered into during the 
past two accounting years and in 2009. 
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Year: Customer/programme: Contract value: Length of contract: 
2007 Antenna order, USA approx. MNOK 63 2007/2008 + options 
2007 Contract for masts to the French Army approx. MNOK 26 2008 
2008 Break through order for Comrod Power Supply  approx. MNOK 5 2008 
2008 Comrod AS new European antenna contract approx. MNOK 24 2008 - 2011 
2008 MIDS / Terra mast contract approx. MNOK 33 2008 - 2010 
2009 Comrod UK secures order for UK Forces approx. MNOK 7.5 2009 - ongoing 
2009 5 year supplier contract signed by Lerc SAS approx. MEUR 1.5 2009 - 2013 
2009 MIDS / Terra mast option order approx. MEUR 1.4 2010 
 
The Company is not dependent on any industrial, commercial or financial contracts.  
 

5.8 Patents, licences and manufacturing 
The Company does not rely on any specific patents and licenses, and the Company has not patented its 
product technology in general. However, some special solutions are patented. The manufacturing 
processes apply well-known technologies combined in a number of ways to form the Company’s high 
quality products. The Company will always consider patents or trade marking if they believe that it is 
strategic right and that it will not expose the product for potential copying. 
 
As of the date of the Prospectus the Company’s French subsidiary, Lerc SAS, held a total of 38 
patents, of which 4 expire in 2010 and 34 expire in 2012. 
 

5.9 Research and Development 
The Company has brought a number of products to the market by R&D projects driven by customer 
requirements. The R&D work is based on multi-discipline knowledge, organisational flexibility and a 
close relationship to end-user needs. 
 
In addition to the above mentioned customer based R&D, the Company has developed a number of 
products based on its on own ideas. The figure below illustrates the typical birth of a new product: 
 
TYPICAL BIRTH OF A NEW PRODUCT 

 
Over the past three accounting years the Company has expensed a total of NOK 34.8 million on 
research and development divided as follows:  
 
2006: NOK 9.1 million 
2007: NOK 12.3 million 
2008: NOK 13.4 million 
 
5.9.1 Quality control and testing 

The Company is recognised for its high quality products. The Company’s subsidiaries are ISO 9001-
2000 certified for its design, development, manufacturing and marketing processes. 
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The Company’s products have been designed to withstand extreme conditions and must withstand 
extensive tests to ensure that the quality standards are being met. 
 
The products go through extensive testing in the Company’s own site test laboratories in Norway and 
France. Testing include chemical, mechanical, electrical and climatic testing.  
 

5.10 Property, plant and equipment 
In Norway the Company owns the manufacturing plant at Tau. The plant covers about 4,000 square 
meters and has an approximate book value of about NOK 27.5 million as per 30 September 2009, and 
the insurance value is NOK 69 million.  
 
The plant was originally built in 1970 and has since then been rebuilt and upgraded several times, 
most recently in 2008. 
 
The book value for the machinery at the Company’s plant at Tau, was NOK 14.9 million as per 30 
September 2009.  
 
In France the Company’s main asset is its plant in St. Amand lex Eaux. The plant was built in 1990 
and was upgraded in 2004 and 2005. The plant covers about 10,000 square metres, and the property 
covers some 120,000 square metres. The book value of the plant was approximately EUR 1.9 million 
as per 30 September 2009. The original cost of the plant was EUR 16 million, and the insurance value 
is EUR 13 million.  
 
The manufacturing site in Budapest, Hungary, is leased for a period of 5 years, with the agreement 
ending 2013. 
 
The offices facilities in Asker, outside Oslo, are leased for 5 years with the contract ending 2011. 
 

5.11 The environment 
The Company does not release any substances into the surrounding environment which require any 
kind of permit, and no health hazards are associated with its products. Waste from all of the 
subsidiaries’ production, such as metal shavings, is sent to approved disposal centres. This also applies 
to hazardious waste, such as oil emulsions. Other waste is separated at source and deposited in 
authorized waste disposal sites. External emissions are registered annually and reported to the 
Norwegian Pollution Control Authority (“SFT”) and corresponding authorities in other countries in 
which the Company operates.  
 
 
 



COMROD COMMUNICATION ASA – SHARE ISSUE  
 

 30

6 MARKET OVERVIEW 

6.1 Overview of the market 
The main focus of this chapter is the market for antennas, masts, power supply and battery chargers 
for defence and civilian applications since these products constitute the main part of the Company’s 
turnover. Since the Company in particular targets the defence sector, there is a more detailed overview 
of this segment of the market than the market for civilian/commercial products in which the Company 
operates.  
 
6.1.1 The defence market 
General 
The global defence sector, measured by the world military expenditure, has increased substantially in 
recent years. An increasing number of conflict areas and war zones worldwide have led to an 
escalating demand for military products, including highly sophisticated communications systems.  
 
According to statistics from Stockholm International Peace Research Institute the global military 
expenditure increased by approximately 45% in the 10-year period from 1999 to 2008. The total world 
market amounted to an estimated USD 1,464 billion in 2008.  
 
A decreasing number of countries are responsible for a growing proportion of the spending. The 20 
largest spenders accounted for approximately 90% of the total world market according to figures from 
the Center for Arms Control and Non-Proliferation. The US alone is responsible for about 48% of the 
total global expenditure on military products, followed by China, Russia, the UK, France and Japan. 
The rapid increase in the US military spending in recent years can to a large extent be attributed to the 
costly ongoing military operations in Iraq and Afghanistan.  
 
Another factor that has influenced the increase in military expenditure is the high prices on minerals, 
oil and gas. Military expenditure in countries like Algeria, Azerbaijan, Russia, Saudi Arabia, Chile and 
Peru are to a large extent resource-driven. Increased military spending from countries like China and 
India, on the other hand, are linked to their economic growth. The world financial crisis did not seem 
have a significant impact on the global military spending in 2008, but may cause the growth in 
military expenditure to halt somewhat in 2009.  
 
THE 20 COUNTRIES WITH THE HIGHEST MILITARY SPENDING IN 2008  
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Source: Center for Arms Control and Non-Proliferation (http://www.armscontrolcenter.org/) 
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Market characteristics 
The defence sector is highly project driven, and demand can be extremely volatile driven by defence 
programmes initiated by governments, usually handled by various Ministries of Defence (“MoD”). A 
number of suppliers and sub-suppliers may be involved in one single programme, and the decision 
process may last for several years. Suppliers have to qualify by meeting pre-defined quality standards, 
e.g. like the NATO standard for communication on military vehicles. Once qualified, the manufacturer 
may need to take part in extensive research and development programmes to tailor-make the 
product(s) to the end-user’s needs before the actual delivery takes place. Manufacturing and delivery 
can typically take place over a period of time targeting different “milestones” throughout the project. 
Once the main delivery has been completed, the supplier will typically undertake to deliver spare parts 
to the products for a specified number of years. Consequently, a defence order may last for several 
years, including spare parts delivery. It is not uncommon for a defence contract to last for ten to 
twenty years. As a result, having signed a contract, the manufacturer will have secured an order 
backlog over a relatively long period of time. The contract lengths and the fact that the products are 
usually tailor-made to each customer, reduces the risk of competition from substitute products 
substantially. The barriers to entry in the defence market can be characterised as relatively high.  
 
Given that the time to market products in the defence sector takes so long, building relationships over 
time is a key factor to success. Suppliers need to be active within lobbying towards both customers, 
like OEMs, and the end-users (usually Ministries of Defence).  
 
To some extent deliveries to the defence sector can be characterised as cyclical. This can be attributed 
to two factors. First, orders are mainly project based. Once a contract has been secured, the timing of 
the bulk deliveries will be predictable, both in terms of timing and quantities. Secondly, the spare part 
delivery programmes will normally represent a yearly order, which is typically a percentage (often 10 
– 15%) of the bulk order. Such spare part orders often materialize at the end of a calendar year. The 
size of the spare part orders will often be a function of the activity level in the project in general, and 
may therefore not occur every year.  
 
Most defence programmes, whether comprising vehicles, airplanes or ships or a combination of these, 
will include communication equipment. Large defence programmes will therefore as a rule trigger the 
demand for communication antennas and masts and also power supply products for the 
communication systems.  
 
Key drivers in military communication market 
The global defence market is inseparably bound to technology, in particular communications 
technology, and advanced communications system are regarded as a key success factor in military 
operations. The demand for communication equipment for the defence sector is mainly driven by the 
following factors: 
 
The demand for communication 
Communication is essential in today’s military operations. The trend is towards more and more 
sophisticated communication systems where one single antenna or mast is packed with more 
technology and a number of different frequencies, in so-called “smart systems”. Integrated systems 
including masts, antennas and power supply solutions are to an increasing extent preferred by the 
OEMs and end-users. As a result there is a large upside to such smart systems for communication, and 
manufacturers who can supply such systems, are expected to gain an edge over competitors.  
 
Speed and reliance of communication 
The speed and reliance at which the communication is transferred, will be increasingly more important 
for the end-users. Most of the leading suppliers within military communication moves towards 
broadband technology and wireless communication. Given the use of the communication products, 
both the equipment and the technology must be manufactured to withstand extreme conditions and 
harsh environments, and manufacturers who can supply such products will have a competitive 
advantage.    
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Military projects 
Defence projects will continue to be a key driver for demand within this sector. A large defence 
project may increase the market size for communication solutions substantially. The implementation 
of large defence projects will typically be driven by one of two things; 1) the need to upgrade old and 
obsolete equipment, and 2) the amount of global military operations. The perceived threat to world 
peace, e.g. through the level of terrorism activity or threats, may also play an important role in 
governments’ decisions to increase their defence budgets. Large nature disasters, may also contribute 
to a government’s increase in military spending.   
 
Commercial off-the shelf solutions 
One of the defining trends in the global defence market in recent years has been the growing 
adaptation of newer, more advanced communications systems. This trend has been increasingly 
supported by the private sector since the emergence of commercial off-the shelf (“COTS”) products 
and services for military solutions since the 1990s. Activity levels within this sector are high, 
competition is intense and lucurative commercial contracts continue to be awarded. COTS solutions 
can help drive the modernisation and integration of military communications systems and processes, 
as well as reduce time spent on R&D and thereby costs. 
 
Computer systems 
As the military communications sector has grown in size and scale, so too has the market for high-
processing capability embedded computer systems required to facilitate the new communications 
systems. The military market for embedded systems has boomed in recent years and is likely to remain 
strong. 
 
Future trends 
For future military projects it seems that the trend moves towards highly mobile units with 
sophisticated communication equipment. Today’s soldier is becoming ever more “intelligent” in the 
sense that he/she operates, and often carries, sophisticated communication systems. Such 
communication equipment can be handheld or manpack systems carried by the individual soldier. It 
can also include larger communications systems applied to vehicles, aircraft or shipborne 
communication equipment.  
 
Many Ministries of Defence seem to change their priorities to spend more money on sophisticated 
equipment rather than on large armies. As a result, military equipment is becoming both more 
sophisticated and more expensive. The demand for military equipment, including communication 
systems, is increasing, and competition seems to become more fierce. 
 
This demand for more high-tech communication technology can be compared to the telecom market, 
where there is a clear trend towards convergence of technologies allowing for the transmission of 
voice, data and images at the same time (multi-band transmission). In the early days the antennas used 
to include voice only capabilities. Now there is an emerging demand for different combinations of 
transmission with high data and high capacity requirements. This will most likely shift demand from 
narrow band in low frequencies to broadband in high frequencies. This trend has been enhanced due to 
the fact that more and more communications equipment are now mounted onto an installation platform 
(vehicle, navy, shelters, etc.). This again reinforces the need for more sophisticated antennas as well as 
systems to solve these demands. 
 
There is a growing demand for fast deployment of equipment with high tactility. The need for rapid 
deployment and mobile units, is expected to further trigger the demand for more compact 
communication equipment involving integrated mast and antenna solutions and “smart boxes” with 
more technology “packed” on a single mast or antenna.  
 
In general there is less competition in the high-end of the market. This is due to the fact that products 
are developed over time in close cooperation with the customers and end-users and also that long-term 
relationships play an important role. 
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The demand for masts, antennas and communication systems will be affected by the ongoing market 
trends for defence products. When it comes to masts, it is expected that future US combat systems will 
require highly mobile communication vehicles with 10 to 30m masts with rapid deployment 
capabilities and heavy toploads. For antennas, the demand is expected to grow for high technology 
products made of durable materials, such as composites. In line with the need for rapid deployment 
and the “smart soldier”, an increase in demand for hand-held units and uniform kits is expected.  
 
The trend towards more COTS products and services within the military communications market, is 
expected to continue. 
 
The impact of the present global economic crisis on the worldwide military expenditure remains to be 
seen, but it is possible that some countries will reduce their military budgets due to the economic 
decline.   
 
6.1.2 The market for civilian/commercial applications of antennas 

The type of antennas manufactured by the Company, can be used for a number of civilian or 
commercial applications. The Company has a strong brand name within marine antennas, and supplies 
antennas to all types of ships, from large offshore vessels, tug boats, tank ships, roll-on/roll-off ships, 
and cruise boats.  
 
The market for marine antennas can be characterised as a mass market, and the antennas are typically 
off-the shelf products. Compared to the defence sector, the antennas are similar, but there is more 
standardisation in this end of the market. The quality standards are less rigid, than for defence 
antennas.  
 
Since products are more standardised, a larger part of the distribution can be sold trough agents or 
distributors. The distributors typically buy the antennas to keep in stock and thereby carry the risk 
related to stock. The suppliers often recruit distributors through participation at trade fairs. 
 
To some extent marine antennas are sold directly to the customers, such as shipyards, who build the 
entire ships including outfitting - and communication equipment. Newbuildings make up an important 
part of this market. Radio manufacturers also constitute an important customer group within the 
commercial antenna segment.   
 
6.1.3 The market for industrial products 

The Company delivers industrial products within the structural composites segment.  
 
The structural composites market is characterised by high-end contract development and 
manufacturing. The Company supplies tubes for two main applications. The first is manufacturing 
tubes for oil and gas industries, and the other includes rocket and missiles launch tubes for defence 
customers. The defence market is described in more detail above. 
 
These are the main factors for investments and product development within the structural composites 
market: 
 
- Current material, processes 
- Vertical integration (engineering, composite processes, complementary technologies, testing) 
- Highly-engineered products 
- Customized specifications 
- Study and development, leading to manufacturing 
 
In general the structural composites market is highly profitable and characterised by long-term 
contracts. This is an R&D driven niche market with relatively high margins. The barriers to entry are 
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relatively high due to a high level of investments, multiplicity of processes and product development 
through fabrication and testing. The time to market is relatively long, and long-term relationships to 
the clients are a pre-requisite.  
 
6.1.4 The market for power supply 

The market for power supply products is very fragmented with many small suppliers with the potential 
and strategic market position that Comrod possesses it gives this niche product range a superior 
position. 
 
This is a segment where most of the contracts are based on inquiries, offers and purchase orders. The 
trends for this segment are similar to the trends for the antenna segment. On the product side, the 
demand for LiIon and smart batteries seem to replace the demand for NiCad batteries. There is also a 
trend towards more compact products and “smart solutions” as is also the case for antennas. 
  
The type of customers matches the market for antennas to a large degree and there are substantial 
opportunities related to cross-selling for suppliers offering both antennas and power supplies.  
 

6.2 Market shares and competition 
In the following, competition and market shares for each of the Company’s main product groups, i.e. 
antennas, masts, industrial products and power supplies, are described in more detail.  
 
It should be noted though, that some level of discretion regarding the actual deliveries and the value of 
the contracts is typical for the defence sector. Given the characteristics of the market and the type of 
products delivered, a number of the players, including suppliers, OEMs and end-users, do not disclose 
information, or they only disclose selected information, regarding the contracts entered into. In many 
cases customers also prefer to remain anonymous. As a result, it is not possible to estimate the exact 
size of the total market for the products that the Company manufactures. Based on its market 
knowledge the Company has, however, estimated market sizes and market shares for the main market 
segments in which the Company competes. See more information in the following sections.  
 
6.2.1 Antennas 

The global market for composite antenna products in which Comrod competes, is estimated to 
approximately NOK 950 million, of which the European market is estimated to NOK 250 million, the 
US market is estimated to NOK 350 million and other regions make up approximately NOK 350 
million. 
 
Competition in the antenna market 
The Company had a combined market share of approximately 26% of the global market in 20084. This 
includes antennas for the defence segment as well as marine antennas for the commercial segment.  
 
The market for the Company’s antenna products is relatively fragmented. During 2006 to 2009 
Comrod has increased its total market share, and is estimated to have a market share of 26% at the end 
of 2009. 
 
Below is a brief overview of the Company’s main competitors. 
 
Shakespeare 
Shakespeare Electronic Products Group is a US manufacturer of marine and military antennas. The 
company has a particularly strong focus on broadband technology, and has a fairly diversified product 
specter. The company has more than 100 years of history.  

                                                      
4 Market size and market shares antennas estimated based on the number of radios delivered x number of antennas and what Comrod and its 
competitors can deliver under the contracts entered into. This is based on publicly known contracts.  
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RA Miller 
The US company R.A. Miller Industries, Inc. began engineering and manufacturing antenna systems 
for the US Military in 1956. In addition to marine and military antennas, the company also develops 
and manufactures antennas for the commercial market, such as automotive and aviation applications. 
The company has also been involved in the US Space Program. RA Miller mainly operates within the 
US market. 
 
Antenna Products 
Antenna Products Corporation is a wholly owned subsidiary of the publicly owned US company, 
Phazar Corp. The company designs, manufactures and markets antenna systems, towers and 
communication accessories worldwide. The United States government, military and civil agencies, and 
prime contractors represent Antenna Products Corporation’s principal customers. The company was 
incorporated in 1984 to continue a business started in 1972.  
 
Tadiran 
Tadiran Communications Ltd. is a listed company with headquarters in Israel. The company has over 
40 years of experience in military communications technology. The company utilises its expertise for 
civilian applications as well as communications solutions tailored to the government and military 
markets. Tadiran delivers to customers around the world.  
 
Comrod’s competitive position 
Compared to its most important competitors, Comrod is at the high end of the market, and the 
Company is currently in the process of diversifying. If succeeding in an ongoing development project, 
the Company sees the opportunity to further strengthen its position in the antenna market.  
 
Within the antenna market targeted by Comrod, the Company has the following main competitive 
advantages: 
 
- Antenna performance 

- Mechanical and radio electrical 
- High quality, competitive prices 

 
- Partnerships and relationships 

- OEMs 
- Ministries of Defence and armies in Europe and globally 

 
- Product offerings 

- Capability of combining antenna and mast systems and “smart systems” 
- Wide range, compatible with all main current and future defence programmes 

 
- Composite technology 

- Control of the whole production process  
- Production, R&D and testing 

 
6.2.2 Masts 

The market for communication masts targeted by the Company is estimated to approximately NOK 
850 million worldwide of which the US market amounts to approximately NOK 400 million, Europe 
comprise approximately NOK 250 million and other regions make up approximately NOK 200 
million5.  
 
The Company has an approximate market share of 7.5%. 
 
                                                      
5 The market size and market shares for masts are estimated based on the number of radios delivered x number of mast types and what 
Comrod and its competitors can deliver under the contracts entered into. This is based on awarded contracts, which are publicly known. 
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The mast market is a relatively concentrated market with the four largest manufacturers controlling 
approximately 75% of this market, with Will-Burt as the most dominant player holding some 39% of 
the market. The second largest player is Mastsystems, with a market share of approximately 18%. The 
Company was the fourth largest player in this market segment holding a share of the market of 
approximately 7.5% in 2008. The Company is increasing its markets share and is currently estimated 
to have a 10% market share within the mast segment.  
 
The Company’s products are at the high end of the market, and the Company is diversifying. There is 
an opportunity to further strengthen the Company’s market position through a challenging 
development project that is currently in process. 
 
Competition in the mast market 
The main competitors within mast products are Will-Burt, Mastsystems and Clark Masts. In the 
following is a brief description of these companies. 
 
Will-Burt 
Will-Burt is a US based Company, located in Ohio, and a manufacturer of tactical masts for a variety 
of worldwide commercial, mobile, industrial and military applications. Most of the turnover is made in 
the commercial market. Will-Burt has a range of telescopic masts competing against the heavy duty 
masts of Comrod/Lerc for EW. This is the largest company within the mast area, and holds a very 
strong market position globally. 
 
MastSystems 
MastSystems is a Finnish company recently bought by Racal Antennas (UK). MastSystems is 
specialized in Telescopic Tactical Masts made of composite, mainly dedicated to LOS systems.  
MastSystems has a strong position in the US and in the Middle East, and is the company within the 
mast segment that has had the strongest growth during the past three years. MastSystems and Comrod 
have had a similar development over the past few years. 
 
Clark Masts 
Clark Masts is a company located in the UK and Belgium. It competes again Comrod in the sleeve 
masts market and in the light telescopic masts segment. In the last years, ClarkMast has been mainly 
concentrating in the lighting supports more than in antenna supports. Clark Masts has been in the 
market for a long time. The company has a similar product range as Lerc, and mainly operates in the 
UK market. 
  
Comrod’s competitive position 
Comrod’s competitive advantage within the mast segment, is a combination of the following factors: 
 
- Performance of the masts 

- Mechanical performance 
- Durable products with easy maintenance 
- Heavy payloads 

 
- Partnerships and relationships 

- OEMs 
- Ministries of Defence and armies in Europe and globally 

 
- Product offerings 

- Designed to meet customer specifications 
- High quality and tactility 

 
- Composite technology 

- Mastering of the whole production process  
- Modeling, calculation and live test capability 

 



COMROD COMMUNICATION ASA – SHARE ISSUE  

 37

6.2.3 Industrial products 

The industrial products manufactured by the Company are targeted towards a niche market.  
 
The market for the industrial products is relatively fragmented, and there is a lack of official market 
data. 
 
Structural composite products are meeting a demanding need internationally, especially within the oil 
and gas sector.  
  
Competition 
For structural composites the Company offers design and calculation capabilities. These products are 
highly engineered and made to comply with customer specifications. Manufacturing is a result of a 
long research and development phase, and the knowledge of the customers’ operations is important 
factors to success. The production is characterised by vertical integration combining engineering, 
composite processes, complementary technology and testing. The Company’s extensive experience 
from working on classified projects is an important competitive advantage.  
 
6.2.4 Power supply 

The global market for power supply is estimated to be approximately three to four times the antenna 
market, i.e. in the range of up to NOK 3.6 to 4.6 billion6.  
 
The Company’s power products include i) battery chargers and ii) power supplies as described earlier. 
This segment is targeted towards a niche market and also to the Company’s existing customer base. 
For these products the manufacturing is outsourced.  
 
The market for these products is relatively fragmented, and there is a lack of official market data. The 
Company expects the growth potential to be substantial based on the potential for cross-sales to the 
existing customer base.  
 
Competition  
The market place is very fragmented with a number of small players. The following key competitors 
are identified; 
 
- Xcel Power System LTD, England 
- Vision Power LTD, England 
- Efore, Finland 
- DiCom, Czech Rep. 
- Sure Power Inc. USA 
- Behlman El Inc. USA 
- Lambda Inc. USA 
- Analytica Systems, Canada 
 
These companies are all involved with the same applications as Comrod. The similarity is that they are 
all relatively small and niche focused against their home markets. There are many other companies, 
also some very large ones, that manufacture power supplies and chargers but are targeted more 
towards standard commercial applications.  
 

                                                      
6 Size of market is estimated by Comrod based on the number of active companies in the market segment and also based on the size of 
publicly known contracts within the antenna and power supply segment. This is an extremely fragmented market. 
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7 FINANCIAL INFORMATION 
This chapter gives an overview of the Company’s financial condition and presents the Company’s 
consolidated financial statements for the past three accounting years and for the 3rd quarter of 2008 
and 2009. All yearly accounts have been fully audited, whereas the figures for the 3rd quarter of 2008 
and 2009 have not been audited. All figures are presented in accordance with IFRS. In order to fully 
understand the Company’s financial condition, this chapter should be read in conjunction with the 
Company’s annual and interim reports. Historical financial information, including audit reports, can be 
found on the Company’s website at www.comrod.com.   
 

7.1 Significant accounting policies 
7.1.1 General information 

Comrod Communication ASA was part of the Hexagon Composites Group until 19 January 2007, at 
which date the demerger was implemented. Since Comrod was newly established at the date of the 
demerger from Hexagon Composites ASA and the merger with Comrod AS and its subsidiaries, the 
creation of the Comrod Group is accounted for as a reverse acquisition. Comrod AS and its 
subsidiaries book value has been carried forward. All comparable and historical figures relates 
accordingly to Comrod AS and its subsidiaries. 
 
The consolidated financial statements of Comrod Group for the year ended 31 December 2008 were 
authorized for issue in accordance with a resolution of the Board of Directors on 24 March 2009.  
 
7.1.2 Basis for preparation  

The consolidated financial statements of Comrod and all its subsidiaries have been prepared in 
accordance with International Financial Reporting Standards (IFRS) as determined by the 
International Accounting Standards Board and implemented by EU as per 31 December 2008. 
 
The consolidated financial statements are based on a historical cost basis, except certain financial 
instruments (including financial derivatives), for which some are recognised at fair value through the 
income statement and some are recognised to fair value directly against equity.  
 
The consolidated accounts have been prepared using uniform accounting policies for equivalent 
transactions and events, when all other conditions are equal. 
 
7.1.3 Functional currency and presentation currency 

The Company’s presentation currency is NOK. This is also Comrod’s functional currency. The 
functional currency for each subsidiary is set separately based on the specific circumstances and 
economical environment for each individual subsidiary, and may differ from the presentation 
currency. 
 
7.1.4 Basis for consolidation  

The consolidated financial statements comprise Comrod Communication ASA and the companies it 
controls. Control normally exists when the Company owns more than 50% of the shares in a company, 
and the Comrod is in a position to exercise actual control over the company. 
 
Acquisitions and mergers are accounted for using the purchase method. Companies that are acquired 
or disposed of during the year are included in the consolidated accounts from the point at which 
control is gained and until control ceases. The purchase cost for acquisitions includes direct costs 
associated with the acquisition itself. Identifiable assets and liabilities taken over are included in the 
accounts at fair value at the time of purchase. If the purchase cost exceeds Comrod’s share not the fair 
value of identifiable net assets, liabilities and contingent liabilities recognised, the excess is recognised 
in the balance sheet as goodwill. 
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All other investments are accounted for in accordance with IAS 39, Financial Instruments – 
recognition and measurement. 
 
Intra-group transactions and balances, including internal earnings and unrealized profits/losses, are 
eliminated. 
 
7.1.5 Cash & cash equivalents  

Cash and cash equivalents consists of cash in hand and at bank. Any positive balances against bank 
overdrafts are included as a component of cash and cash equivalents in the cash flow statement. The 
cash flow statement has been prepared using the indirect method. In the balance sheet, bank overdrafts 
are included as short-term loans. 
 
7.1.6 Trade receivables 

Trade receivables are recognised at historical cost less provision for bad debt. 
 
7.1.7 Hedging  

Before any hedging transaction is undertaken, an assessment is made as to whether a derivative (or in 
the case of currency hedging another financial instrument) is to be used to hedge a) the fair value of an 
asset or liability in the balance sheet, b) future cash flows from an asset or liability in the balance 
sheet, a very probable future identified transaction or, in the case of currency risk, a firm commitment 
or c) a net investment in a foreign entity. 
 
Hedge accounting ceases if: 
(a) the hedging instrument expires, terminated, exercised or sold, 
(b) the hedge does not satisfy the above hedging requirements, 
(c) or the group for other reasons chooses to discontinue hedge accounting. 
 
When hedge accounting ceases, changes in the balance sheet value of the hedged instrument are 
amortized over its remaining term to maturity using the effective interest rate method, if the hedging 
instrument is a financial instrument which is accounted for using the effective interest rate method. 
 
Cash flow hedges 
The effective portion of changes in the fair value of a hedging instrument is taken directly to equity. 
The ineffective portion of the hedging instrument is recognised in the income statement. If the 
forecasted transaction subsequently results in the recognition of a non-financial asset or liability, or if 
a forecasted transaction relating to a non-financial asset or liability becomes a firm commitment that is 
hedged with a fair value hedge, the associated cumulative gain or loss is removed from equity and 
included in the initial recognition of the non-financial asset or liability or the firm commitment. 
 
If the hedging of a forecasted transaction subsequently results in the recognition of a financial asset or 
liability, the associated gain or loss against equity is reclassified to the income statement for the 
period(s) during which the asset or liability affects income.  
 
For other cash flow hedges not mentioned above, associated cumulative gains or losses against equity 
are reclassified to the income statement for the period(s) during which the hedged, forecasted 
transaction affects income. When a hedging instrument expires or is sold, terminated or exercised, or if 
it is cancelled, in spite of the hedged transaction still being forecasted to occur, cumulative gains or 
losses at that point in time remain recorded against equity, and are recognised in the income statement 
in accordance with the above guidelines when the transaction occurs. 
 
If the hedging instrument no longer meets the criteria for effective hedging as specified above, 
cumulative gains and losses taken to equity up to that point remain recorded against equity, and are 
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recognised in the income statement in accordance with the above guidelines when the transaction 
occurs. 
 
If the forecasted transaction is no longer expected to occur, the cumulative, unrealized gain or loss on 
the hedging instrument that had been taken directly to equity is immediately recognised in the income 
statement.  
 
Comrod has chosen to not apply hedge accounting for cash flow hedges from 2008. 
 
Hedging of net investments 
Hedges against net investments in foreign operations are recognised in the same way as cash flow 
hedges. Gains and losses on the hedging instrument relating to the effective portion of the hedge are 
taken directly to equity; gains and losses relating to the ineffective portion are taken immediately to 
the income statement as other (losses)/gains – net. 
 
Cumulative losses or gains recorded against equity are taken to the income statement when the foreign 
operation is sold or discontinued. 
 
7.1.8 Inventories 

Inventories are recognised at the lower of historical cost and net realizable value. The net realizable 
value is the estimated sales price under normal circumstances less the estimated cost of completion, 
marketing and distribution. The historical cost is based on the average cost price, and includes 
expenses accrued for the purchase of the goods and the cost of bringing the goods to their current state 
and location. Goods produced by the Company itself include variable and fixed costs that can be 
allocated based on normal capacity utilisation. 
 
7.1.9 Non-current assets 

Property, plant and equipment are recognised at their purchase price, less cumulative depreciation and 
impairments. When they are sold or disposed of, their value is reversed from the balance sheet and any 
loss or gain is recognised in the income statement. 
 
The historical cost of property, plant and equipment is the purchase price plus costs directly associated 
with preparing them for use. Expenses accrued after the property, plant or equipment is entered into 
service, such as ongoing maintenance, are taken to the income statement, whilst other expenses that 
are expected to confer future financial benefits are recognised in the balance sheet. 
 
The historical cost of non-current assets is depreciated to their residual value over their anticipated 
useful life, which is: 
  
- Buildings: 6 - 40 years 
- Machinery and equipment: 3 - 8 years 
- Fixtures, fittings and vehicles: 3 - 10 years 
 
The depreciation period and method is assessed annually. The same applies to scrap value. When the 
balance sheet value of property, plant and equipment is higher than the estimated recoverable value, 
the value is written down to the recoverable amount. 
 
Work in progress is classified as property, plant and equipment and is recognised at its historical cost 
until its manufacture or development has been completed. Work in progress is not subject to 
depreciation until the asset is taken into use.  
 
An item of property, plant and equipment is derecognised upon disposal or when no future economic 
benefits are expected from its use or disposal. Any gain or loss arising on derecognition of the asset 
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(calculated as the difference between the net disposal proceeds and the carrying amount of the asset) is 
included in the income statement in the year the asset is derecognised. 
 
7.1.10 Leasing   

Finance leases 
A lease is classified as a finance lease if it transfers to the Group substantially all the risks and rewards 
incidental to ownership of a leased asset. At the start of the lease term, finance leases are recognised at 
the lower of the fair value and the lowest rent’s present value. When calculating the present value of 
the lease, the implicit rent of the lease is used if it can be calculated, or otherwise the Company’s 
incremental borrowing rate is used. Direct expenses associated with establishing the lease are included 
in the historical cost of the asset.  
 
The same depreciation period is used as for the Company’s other depreciable assets. If it is not 
reasonably certain that the Company will take possession at the end of the lease term, the asset is 
depreciated over the shorter of the lease term and the useful life of the asset. 
 
Operating leases 
Leases where most of the risk and return associated with ownership of the asset is held by the 
counterparty are classified as operating leases. Rent payments are classified as operating expenses and 
are recognised in the income statement in a straight line over the course of the lease. 
 
7.1.11 Financial instruments 
Financial assets 
Initial recognition 
Financial assets within the scope of IAS 39 are classified as financial assets at fair value through profit 
or loss, loans and receivables, held-to-maturity investments, available-forsale financial assets, or as 
derivatives designated as hedging instruments in an effective hedge, as appropriate. The Group 
determines the classification of its financial assets at initial recognition. 
 
Financial assets are recognised initially at fair value plus, in the case of investments not at fair value 
through profit or loss, directly attributable transaction costs. 
 
Purchases or sales of financial assets that require delivery of assets within a time frame established by 
regulation or convention in the marketplace (regular way purchases) are recognised on the trade date, 
i.e., the date that the Group commits to purchase or sell the asset. 
 
The Group’s financial assets include cash and short-term deposits and trade and other receivables. 
 
Financial liabilities 
Initial recognition 
Financial liabilities within the scope of IAS 39 are classified as financial liabilities at fair value 
through profit or loss, loans and borrowings, or as derivatives designated as hedging instruments in an 
effective hedge, as appropriate. The Group determines the classification of its financial liabilities at 
initial recognition. 
 
Financial liabilities are recognised initially at fair value and in the case of loans and borrowings, 
directly attributable transaction costs. 
 
The Group’s financial liabilities include trade and other payables, bank overdraft and loans and 
borrowings and derivative financial instruments where hedge accounting has not been applied. 
 
Subsequent measurement 
The measurement of financial liabilities depends on their classification as follows:  
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- Financial liabilities at fair value through profit or loss 
- Financial liabilities at fair value through profit or loss includes financial liabilities held for trading 

and financial liabilities designated upon initial recognition as at fair value through profit or loss. 
- Financial liabilities are classified as held for trading if they are acquired for the purpose of selling 

in the near term. This category includes derivative financial instruments entered into by the Group 
that do not meet the hedge accounting criteria as defined by IAS 39. 

- Gains or losses on liabilities held for trading are recognised in the income statement under 
financial items. 

 
Loans and borrowings 
After initial recognition, interest bearing loans and borrowings are subsequently measured at 
amortised cost using the effective interest rate method. Gains and losses are recognised in the income 
statement when the liabilities are derecognised as well as through the amortisation process. 
 
Offsetting of financial instruments 
Financial assets and financial liabilities are offset and the net amount reported in the consolidated 
balance sheet if, and only if, there is a currently enforceable legal right to offset the recognised 
amounts and there is an intention to settle on a net basis, or to realise the assets and settle the liabilities 
simultaneously. 
 
Amortised cost of financial instruments 
Amortised cost is computed using the effective interest method less any allowance for impairment and 
principal repayment or reduction. The calculation takes into account any premium or discount on 
acquisition and includes transaction costs and fees that are an integral part of the effective interest rate. 
 
Impairment of financial assets  
The Group assesses at each balance sheet date whether there is any objective evidence that a financial 
asset or a group of financial assets is impaired. A financial asset or a group of financial assets is 
deemed to be impaired if, and only if, there is objective evidence of impairment as a result of one or 
more events that has occurred after the initial recognition of the asset (an incurred “loss event”) and 
that loss event has an impact on the estimated future cash flows of the financial asset or the group of 
financial assets that can be reliably estimated. Evidence of impairment may include indications that 
the debtors or a group of debtors is experiencing significant financial difficulty, default or delinquency 
in interest or principal payments, the probability that they will enter bankruptcy or other financial 
reorganisation and where observable data indicate that there is a measurable decrease in the estimated 
future cash flows, such as changes in arrears or economic conditions that correlate with defaults. 
 
If there is objective evidence that an impairment loss has been incurred, the amount of the loss is 
measured as the difference between the asset’s carrying amount and the present value of estimated 
future cash flows (excluding future expected credit losses that have not yet been incurred). The 
carrying amount of the asset is reduced through the use of an allowance account and the amount of the 
loss is recognised in the income statement. Interest income continues to be accrued on the reduced 
carrying amount based on the original effective interest rate of the asset. Loans together with the 
associated allowance are written off when there is no realistic prospect of future recovery and all 
collateral has been realised or has been transferred to the Group. If, in a subsequent year, the amount 
of the estimated impairment loss increases or decreases because of an event occurring after the 
impairment was recognised, the previously recognised impairment loss is increased or reduced by 
adjusting the allowance account. If a future write-off is later recovered, the recovery is recognised in 
the income statement.  
 
The present value of the estimated future cash flows is discounted at the financial asset’s original 
effective interest rate. If a loan has a variable interest rate, the discount rate for measuring any 
impairment loss is the current effective interest rate. 
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Derecognition of financial instruments 
Financial assets: 
A financial asset (or, where applicable a part of a financial asset or part of a group of similar financial 
assets) is derecognised when: 
 
- the rights to receive cash flows from the asset have expired; or 
- the Group has transferred its rights to receive cash flows from the asset or has assumed an 

obligation to pay the received cash flows in full without material delay to a third party under a 
“passthrough” arrangement; and either (a) the Group has transferred substantially all the risks and 
rewards of the asset, or (b) the Group has neither transferred nor retained substantially all the risks 
and rewards of the asset, but has transferred control of the asset. 

 
When the Group has transferred its rights to receive cash flows from an asset or has entered into a 
pass-through arrangement, and has neither transferred nor retained substantially all the risks and 
rewards of the asset nor transferred control of the asset, a new asset is recognised to the extent of the 
Group’s continuing involvement in the asset. 
 
Continuing involvement that takes the form of a guarantee over the transferred asset, is measured at 
the lower of the original carrying amount of the asset and the maximum amount of consideration that 
the Group could be required to repay. 
 
When continuing involvement takes the form of a written and/ or purchased option (including a cash 
settled option or similar provision) on the transferred asset, the extent of the Group’s continuing 
involvement is the amount of the transferred asset that the Group may repurchase, except that in the 
case of a written put option (including a cash settled option or similar provision) on an asset measured 
at fair value, the extent of the Group’s continuing involvement is limited to the lower of the fair value 
of the transferred asset and the option exercise price. 
 
Financial liabilities 
A financial liability is derecognised when the obligation under the liability is discharged or cancelled 
or expires. When an existing financial liability is replaced by another from the same lender on 
substantially different terms, or the terms of an existing liability are substantially modified, such an 
exchange or modification is treated as a derecognition of the original liability and the recognition of a 
new liability, and the difference in the respective carrying amounts is recognised in the income 
statement. 
 
7.1.12 Intangible assets 

Intangible assets acquired independently are recognised in the balance sheet at historical cost. The cost 
of intangible assets acquired as part of business combinations is recognised in the balance sheet at fair 
value. 
 
Capitalized intangible assets are recognised at historical cost less any depreciations and impairments. 
 
Internally generated intangible assets, with the exception of capitalised development costs, are not 
capitalized, and are instead expensed as incurred.  
 
Useful life is either definite or indefinite. Intangible assets with a definite useful life are depreciated 
over their useful life, and are tested for impairment if there are indications of impairment. The 
depreciation method and period is assessed at least annually. Changes to the depreciation method 
and/or period are accounted for as changes in estimate. 
 
Intangible assets with an indefinite useful life are not depreciated, but tested for impairment at least 
annually, either individually or by cash generating unit basis. An annual assessment is made as to 
whether the assumption of indeterminate useful life is justifiable. If it is not, the change to definite 
useful life is treated prospectively.  
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Patents and licenses 
Amounts paid for patents and licenses are recognised in the balance sheet and are amortized on a 
straight-line basis over theiruseful life. The expected useful life of patents and licenses varies between 
6 and 17 years. 
 
Customer contracts and technology 
Acquired customer contracts and technology have limited useful lives, and are recognised in the 
balance sheet at their historical cost less depreciations. Acquired customer contracts and technology 
are depreciated using the straight line method over their anticipated useful lives (5 to 10 years), based 
on the customer base on the date of acquisition. 
 
Goodwill 
The difference between a business’ total acquisition cost and the fair value of the net identifiable 
assets and liabilities at the time of acquisition is classified as goodwill. 
 
Goodwill is tested for impairment annually (as at 31 December) and when circumstances indicate that 
the carrying value may be impaired. 
 
Impairment is determined for goodwill by assessing the recoverable amount of each cash-generating 
unit (or group of cash-generating units) to which the goodwill relates. Where the recoverable amount 
of the cash-generating unit is less than their carrying amount an impairment loss is recognised. 
Impairment losses relating to goodwill cannot be reversed in future periods. 
 
7.1.13 Research and development 

Research costs are expensed as incurred. The development costs of projects (relating to the design and 
testing of new or improved products) are classified as intangible assets if the following criteria are 
fulfilled:  
 
a) it is technically possible to finish the asset in such a way that it in the future can be used or sold; 
b) the management’s intention is to finish the asset and to use or sell it; 
c) it is possible to use or sell the asset; 
d) it can be demonstrated how the asset will generate future income 
e) technological and financial resources are available to finish the asset 
f) the costs can be reliably measured 
 
Other development costs are expensed as incurred. Development costs that have previously been 
expensed are not recognised in the balance sheet in subsequent periods. Capitalized development costs 
are depreciated on a straight line basis over the estimated useful life of the asset. 
 
7.1.14 Impairment of non-financial assets 

The Group assesses at each reporting date whether there is an indication that an asset may be impaired. 
If any indication exists, or when annual impairment testing for an asset is required, the Group 
estimates the asset’s recoverable amount. An asset’s recoverable amount is the higher of an asset’s or 
cash-generating unit’s (CGU) fair value less costs to sell and its value in use and is determined for an 
individual asset, unless the asset does not generate cash inflows that are largely independent of those 
from other assets or groups of assets. Where the carrying amount of an asset or CGU exceeds its 
recoverable amount, the asset is considered impaired and is written down to its recoverable amount. In 
assessing value in use, the estimated future cash flows are discounted to their present value using a 
pre-tax discount rate that reflects current market assessments of the time value of money and the risks 
specific to the asset. In determining fair value less costs to sell, an appropriate valuation model is used. 
These calculations are corroborated by valuation multiples, quoted share prices for publicly traded 
subsidiaries or other available fair value indicators. 
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Impairment losses of continuing operations are recognised in the income statement in those expense 
categories consistent with the function of the impaired asset. 
 
For assets excluding goodwill, an assessment is made at each reporting date as to whether there is any 
indication that previously recognised impairment losses may no longer exist or may have decreased. If 
such indication exists, the Group estimates the asset’s or cash-generating unit’s recoverable amount. A 
previously recognised impairment loss is reversed only if there has been a change in the assumptions 
used to determine the asset’s recoverable amount since the last impairment loss was recognised. The 
reversal is limited so that the carrying amount of the asset does not exceed its recoverable amount, nor 
exceed the carrying amount that would have been determined, net of depreciation, had no impairment 
loss been recognised for the asset in prior years. Such reversal is recognised in the income statement 
unless the asset is carried at revalued amount, in which case the reversal is treated as a revaluation 
increase. 
 
7.1.15 Provisions  

Provisions are recognised if the Group has an obligation (whether legal or self-imposed) as a result of 
a previous event, if it is probable that the obligation will result in a financial settlement, and if the 
amount can be reliably estimated. If the impact of the time value is significant, the provision is 
calculated by discounting anticipated future cash flow using a discount rate before tax that reflects the 
market’s pricing of the present value of money and, if relevant, risks specifically associated with the 
obligation. 
 
A provision for guarantees is recognised when the underlying products or services are supplied. The 
provision is based on historical information about guarantees and a weighting of all possible outcomes 
by their associated probabilities.  
 
A provision for onerous contracts is recognised when the Group’s expected economic benefits under 
the contract are lower than the unavoidable costs of meeting the obligations under the contract. 
 
7.1.16 Equity 
(i) Treasury shares 
In the event of a share buy-back, the purchase price and any directly associated costs are recognised as 
a change in equity. Treasury shares are reported as a reduction in equity. Gains or losses on share buy-
back transactions are recognised directly in equity. 
 
(ii) Costs arising from equity transactions 
Transaction costs directly linked to an equity transaction are recognised directly in equity after a 
deduction for tax. 
 
(iii) Other equity 
(a) Translation differences 
Translation differences arise in connection with currency differences on consolidation of foreign 
entities. Exchange rate fluctuations on liabilities that form part of the Company’s hedging of net 
investments in foreign entities are included in the translation differences. 
 
On disposal of a foreign entity, cumulative translation differences are reversed and recognised in the 
income statement in the same period in which the gain or loss on the disposal is recognised.  
 
(b) Revaluation reserve  
Forward exchange contracts that are considered hedging instruments (cash flow hedges) are 
recognised in the balance sheet at fair value with a corresponding entry against equity (net after tax) 
under the revaluation reserve.  
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On realization, any losses or gains are taken to the income statement to offset gains or losses on the 
entries that were hedged. 
 
7.1.17 Revenue recognition  

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the 
Company and the revenue can be measured reliably. Sales revenue is stated net of VAT and discounts. 
 
Revenue from the sale of goods and services is recognised when delivery has taken place and the 
significant risks and rewards of ownership of the goods have passed to the buyer.  
 
Royalties are recognised in accordance with the substance of the relevant royalty agreement. 
 
Interest income is recognised as interest accrues. 
 
Dividends are recognised when the shareholders’ right to receive the payment is established by the 
annual general meeting. 
 
7.1.18 Foreign currency 
Transactions in foreign currency 
Transactions in foreign currencies are translated at the exchange rates existing at the date of the 
transactions. Monetary items denominated in foreign currencies are translated to NOK using the 
exchange rates at the balance sheet date. Non-monetary items that are measured in terms of historical 
cost in a foreign currency are translated to NOK using the exchange rates at the dates of the 
transaction. Non-monetary items measured at fair value in a foreign currency are translated using the 
exchange rates at the date when the fair value was determined. Exchange differences are recognised in 
the income statement in the period in which they arise. 
 
Foreign entities 
Assets and liabilities at foreign entities with a functional currency that differs from the presentation 
currency are converted into Norwegian kroner using the exchange rate in the balance sheet date. 
Income and expenses from foreign entities are converted into Norwegian kroner using the weighted 
average exchange rate (if the average does not provide a reasonable estimate of the cumulative effects 
of using the transaction rate, the transaction rate is used). Exchange differences are recognised directly 
in equity. 
 
Translation differences arising from the conversion of net investments in foreign entities, and from 
related hedging instruments, are specified as translation differences in equity. Translation differences 
in equity are taken to the income statement on the disposal of the foreign operations. 
 
7.1.19 Employee benefits 
Defined benefit pension plans 
The Group’s Norwegian companies offer their employees defined benefit pension plans. The defined 
benefit liability is the net total of the discounted value of future pension benefits accrued at the balance 
sheet date, minus the fair value of plan assets. The discount rate is equivalent to interest on a 10-year 
government bond plus an additional amount to take into consideration the bond’s term to maturity. 
The valuation is carried out by a qualified actuary and the benefits are attributed using the projected 
unit credit method. 
 
There are different schemes for the various group companies. Pension benefits are dependent on age, 
length of service and salary. The net retirement benefit expense for the period (gross expense less 
estimated return on pension assets) is included in the item Payroll & social security expenses. 
Employer’s contributions are included in the figures and are calculated on the basis of the gross 
retirement benefit liability.   



COMROD COMMUNICATION ASA – SHARE ISSUE  

 47

All of the Group’s employees at Norwegian companies are covered by the early retirement programme 
(AFP) through The Norwegian Confederation of Trade Unions (LO)/The Confederation of Norwegian 
Enterprise (NHO). The scheme is based on the standard requirements and terms of the LO/NHO 
scheme. The AFP programme is treated as a defined benefit pension scheme. The scheme involves 
providing retirement benefits to employees who wish to cut down on work before reaching the 
retirement age for the Norwegian national insurance scheme (age of 67). Employees can freely choose 
when to start drawing benefits between the ages of 62 and 67. In order to meet the requirements for 
AFP, the employee must have worked at the Group for the past three years or have been covered by 
the scheme for the past five years and have ten qualifying years for the national insurance scheme after 
the age of 50. In addition to an annual premium related to the employee’s length of service, The Group 
also pays 25% of the individual’s pension benefits. Between the ages of 62 and 64, the whole pension 
is paid out of the AFP scheme, financed through the premium and the 25% paid by the Company. 
After reaching the age of 64, the state pays 40% of the pension benefits due under the AFP scheme. 
The calculation of estimated AFP liabilities is carried out by a qualified actuary, and the benefits are 
attributed using the projected unit credit method. 
 
Any introduction of a new defined benefit plan or an improvement to the present plan will involve 
changes to pension liabilities. These are recognised as an expense on a straight-line basis until the 
effect of the change has been accommodated. The introduction of new plans or changes to existing 
plans which take place retrospectively, thereby qualifying employees for a free policy (or change to a 
free policy), are recognised immediately. Gains or losses on the curtailment or settlement of pension 
plans are recognised when the curtailment or settlement occurs. Actuarial gains or losses are 
recognised directly in equity (net after tax). 
 
The Group’s companies in France have obligations relating to termination benefits for employees. 
Liabilities are calculated on the basis of assumptions as length of service, discount rates, salary 
increases and retirement age. Allowance is made for social security costs related to the scheme. 
 
Share-based payments 
Senior executives in the Group have received options to subscribe for shares in the parent company. 
The fair value of the share options is measured at the grant date and the cost is recognised in the 
income statement, together with a corresponding increase in other paid-in capital, over the period in 
which the performance and/or service conditions are fulfilled. The fair value is calculated using a 
Black & Scholes model. 
 
7.1.20 Government grants 

Government grants, including the SkatteFUNN tax incentive scheme, are recognised when there is 
reasonable assurance that the Group will comply with the incentive conditions attaching to them, and 
that the grants will be received. Grants are entered as deductions against the expense that the grant is 
intended to cover. Grants relating to assets are capitalized and recognised as income on a systematic 
basis over the useful life of the asset. Investment grants are recognised as a reduction of the purchase 
price. 
 
7.1.21 Taxes 
Current income tax 
Current income tax assets and liabilities for the current and prior periods are measured at the amount 
expected to be recovered from or paid to the taxation authorities. The tax rates and tax laws used to 
compute the amount are those that are enacted or substantively enacted by the balance sheet date. 
 
Current income tax relating to items recognised directly in equity is recognised in equity and not in the 
income statement. 
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Deferred income tax 
Deferred income tax is provided using the liability method on temporary differences at the balance 
sheet date between the tax bases of assets and liabilities and their carrying amounts for financial 
reporting purposes.  
 
Deferred income tax liabilities are recognised for all taxable temporary differences, except: 
 
- where the deferred income tax liability arises from the initial recognition of goodwill or of an asset 

or liability in a transaction that is not a business combination and, at the time of the transaction, 
affects neither the accounting profit nor taxable profit or loss; and 

- in respect of taxable temporary differences associated with investments in subsidiaries, associates 
and interests in joint ventures, where the timing of the reversal of the temporary differences can be 
controlled and it is probable that the temporary differences will not reverse in the foreseeable 
future. 

 
Deferred income tax assets are recognised for all deductible temporary differences, carry forward of 
unused tax credits and unused tax losses, to the extent that it is probable that taxable profit will be 
available against which the deductible temporary differences, and the carry forward of unused tax 
credits and unused tax losses can be utilised except: 
 
- where the deferred income tax asset relating to the deductible temporary difference arises from the 

initial recognition of an asset or liability in a transaction that is not a business combination and, at 
the time of the transaction, affects neither the accounting profit nor taxable profit or loss; and 

- in respect of deductible temporary differences associated with investments in subsidiaries, 
associates and interests in joint ventures, deferred income tax assets are recognised only to the 
extent that it is probable that the temporary differences will reverse in the foreseeable future and 
taxable profit will be available against which the temporary differences can be utilised. 

 
The carrying amount of deferred income tax assets is reviewed at each balance sheet date and reduced 
to the extent that it is no longer probable that sufficient taxable profit will be available to allow all or 
part of the deferred income tax asset to be utilised. Unrecognised deferred income tax assets are 
reassessed at each balance sheet date and are recognised to the extent that it has become probable that 
future taxable profit will allow the deferred tax asset to be recovered. 
 
Deferred income tax assets and liabilities are measured at the tax rates that are expected to apply in the 
year when the asset is realised or the liability is settled, based on tax rates (and tax laws) that have 
been enacted or substantively enacted at the balance sheet date. 
 
Deferred income tax relating to items recognised directly in equity is recognised in equity and not in 
the income statement. 
 
Deferred income tax assets and deferred income tax liabilities are offset, if a legally enforceable right 
exists to set off current tax assets against current income tax liabilities and the deferred income taxes 
relate to the same taxable entity and the same taxation authority. 
 
7.1.22 Segments 

For management purposes, the Group is organised into different business areas according to 
product/service range. The group’s primary segment reporting format is business areas. Financial 
information relating to segments and geographical areas is presented in note 4. The group 
implemented IFRS 8 “Operating Segments” (replaced by IAS 14 “Segment Reporting”) from 
accounting year 2007. 
 
In the segment reporting, internal gains on sales between segments are eliminated. 
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7.1.23 Contingent liabilities and contingent assets 

When it is unlikely that the liability will be incurred, contingent liabilities are not expensed in the 
annual accounts. Material contingent liabilities are disclosed, unless the possibility of any outflow in 
settlement is remote. 
 
Contingent assets are not recognised, but are disclosed when an inflow of economic benefits is 
probable. 
 
7.1.24 Risks associated with capital investment 

In terms of capital investment, the Group’s aim is to safeguard the Company as a going concern in 
order to secure returns for shareholders and other stakeholders, and to maintain a capital structure that 
minimizes the cost of capital. 
 
In order to improve its capital structure, the Group can issue new shares or sell assets in order to repay 
loans. The capital structure can also be adjusted by paying dividends or be repaying shareholders’ 
capital. 
 
In the same way as other enterprises in the industry, the Group monitors its capital investment on the 
basis of its gearing.  
 
Related to the demerger and IPO in 2007, the equity of Comrod Communication ASA was increased 
by NOK 15.9 million in share capital and NOK 52.6 million in share premium reserve to have a robust 
equity basis. The group’s long term strategy is to have an equity ratio of at least 30%. 
 
7.1.25 Events after the balance sheet date 

New information received after the balance sheet date relating to events and transactions incurred 
before the balance sheet date is reflected in the balance sheet/income statement. Significant events 
after the balance sheet date which do not affect the Company’s financial position at the balance sheet 
date, but which will affect the Company’s financial position in the future, are disclosed. 
 
7.1.26 Use of accounting estimates 

 Management has used estimates and sources of estimation that have affected assets, liabilities, 
income, expense and disclosures about potential liabilities. Future events may cause an adjustment to 
the estimates. Estimates and underlying sources of estimation are regularly reviewed. Changes to 
accounting estimates are recognised in the period in which the changes occur. If the changes also 
apply to future periods, the effect is distributed over present and future periods. See also note 3. 
 
7.1.27 Standards issued but not yet effective 

The accounting policies adopted are consistent with those of the previous financial year except as 
follows:  
 
The group has adopted the following and new and amended IFRS and IFRIC interpretations as of 
January 1, 2008: 
 
- FRIC 14 IAS 19 The Limit on a Defined Benefit Asset – Minimum Funding Requirements and 

their Interaction 
- IFRIC Interpretation 14 provides guidance on how to assess the limit on the amount of surplus in a 

defined benefit scheme that can be recognised as an asset under IAS 1 Employee Benefits. The 
Group’s defined benefit schemes have been in deficit, therefore the adoption of this interpretation 
had no impact on the financial position or performance of the Group.  

 
The following IFRS and IFRIC interpretations have not yet been implemented by the Group:   
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IFRS 2 (Revision) Share based payments 
The revision give among other clearer guidance about what is vesting conditions and not. The Group 
plan to implement the revised IFRS 2 as of 1 January 2009. 
 
IFRS 3 (Revision) Business Combinations 
The objective of this IFRS is to improve the relevance, reliability and comparability of the information 
that a reporting entity provides in its financial statements about a business combination and its effects. 
To accomplish that, this IFRS establishes principles and requirements for how the acquirer: 
 
1. recognises and measures in its financial statements the identifiable assets acquired, the liabilities 
assumed and any noncontrolling interest in the acquiree, 
 
2. recognises and measures the goodwill acquired in the business combination or a gain from a bargain 
purchase; and  
 
3. determines what information to disclose to enable users of the financial statements to evaluate the 
nature and financial effects of the business combination. 
 
The Group will implement the revised IFRS 3 as of 1 January 2010. 
 
IAS 1 (Revision) Presentation of Financial Statements 
The changes made are to require information in financial statements to be aggregated on the basis of 
shared characteristics and to introduce a statement of comprehensive income. This will enable readers 
to analyze changes in a Company’s equity resulting from transactions with owners in their capacity as 
owners (such as dividends and share repurchases) separately from “non-owner” changes (such as 
transactions with third parties). The Group will implement the revised IAS 1 as of 1 January 2009. 
 
IAS 23 (Revision) Borrowing costs 
The revision eliminates the option in IAS 23 of recognising borrowing costs immediately as an 
expense to the extent that they are directly attributable to the acquisition, construction or production of 
a qualifying asset. The Group will implement the revised IAS 23 as of 1 January 2009. 
 
IAS 27 (Revision) Consolidated and separate financial statements 
The standard give more detailed guidance regarding recording of changes of participation in 
subsidiaries. Split of loss between majority and minority owners is also changed. Several of the 
changes in IAS 27 are related to changes in revised IFRS 3. The Group plan to implement the revised 
IAS 27 as of 1 January 2010. 
 
IAS 32 (Revision) Financial Instruments and revision of IAS 1 Puttable Financial Instruments 
The change implies that certain puttable instruments and instruments with obligations arising on 
liquidation should be classified as equity. The Group plan to implement the revised IAS 32 and IAS 1 
as of 1 January 2009 
 
IFRIC 11 – Group and treasury share transactions 
IFRIC 11 provides guidelines on how IFRS 2 Share-based payment should be applied to payments 
using the Company’s own equity instruments or equity instruments belonging to other companies in 
the Group. The interpretation requires any share-based payments that involve a company receiving 
goods and services as payment for its equity instruments to be recognised as share based transactions 
paid for with equity, regardless of how the equity instrument will be acquired. The Group will 
implement IFRIC 11 as of 1 January 2009. 
 
IFRIC 12 – Service concession arrangements 
The interpretation deals with how private operators should apply existing IFRS standards when 
accounting for obligations and rights contained in service concession arrangements. The Group will 
implement IFRIC 12 as of 1 January 2009. 
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IFRIC 13 Customer loyalty programmes 
IFRIC 13 addresses how companies, that grant their customers loyalty award credits (often called 
‘points’) when buying goods or services, should account for their obligation to provide free or 
discounted goods or services if and when the customers redeem the points. The Group will implement 
IFRIC 13 as of 1 January 2009. 
 
IFRIC 16 IAS 39 Financial instruments: Regocnition and measurement IFRIC 16 clarifies three main 
issues related to currency exposure, hedging and measurement/ reclassification. The Group plan 
toimplement IFRIC 16 as of 1 January 2009. 
 
The Group does not anticipate that the implementation of the standards and interpretations detailed 
above will have any material impact on the consolidated accounts when they are implemented other 
than in terms of the information that will have to be provided in the notes. 
 

7.2 Historical financial statements 
Below are the audited consolidated financial statements of Comrod for the accounting years 2006, 
2007 and 2008 and for the interim periods ending 30 September 2008 and 2009. The interim figures 
have not been audited.  
 
7.2.1 Income statement 

The table below shows the consolidated income statements of Comrod for the accounting years 2006 
to 2008 and for the interim periods ending 30 September 2008 and 2009. 
 

(NOK 1,000) 
YTD 

 Q3 2009 
YTD 

 Q3 2008 Q3 2009 Q3 2008 2008 2007 2006
Operating income    
Operating revenue 264 865 261 137 79 071 79 037 368 631 289 937 151 273
Total operating income 264 865 261 137 79 071 79 037 368 631 289 937 151 273
Operating expenses    
Cost of materials 100 080 100 436 28 698 32 033 143 700 113 455 51 745
Payroll & social security expensen 86 331 90 553 23 588 25 194 128 161 97 966 51 042
Depreciations and amortizations 24 103 9 833 3 750 3 215 13 610 11 175 5 686
Other operating expenses 38 271 40 591 11 622 12 340 52 417 37 766 23 942
Total operating expenses 248 785 241 413 67 658 72 782 337 888 260 362 132 415
Operating profit 16 080 19 724 11 414 6 255 30 743 29 575 18 858
Finance income and expense    
Financial income 19 089 5 692 6 264 2 609 12 995 2 150 2 322
Financial expense 14 527 13 929 5 173 7 792 28 677 13 571 9 448
Net financial items 4 562 -8 237 1 091 -5 183 -15 682 -11 421 -7 126
Profit before tax 20 642 11 487 12 506 1 072 15 061 18 154 11 732
Tax expense -6 531 -3 985 -4 121 -312 4 604 5 895 3 786
Profit for the year 14 111 7 503 8 384 760 10 457 12 259 7 947
Attributable to:     
Equity holders of the parent 14 918 7 761 8 389 788 10 812 12 715 7 947
Minority interests -807 -258 -4 -29 -355 -456 0
Earnings per share (NOK) 0,83 0,44 0,62 0,76 5 297,84
Diluted earnings per share (NOK) 0,83 0,44 0,62 0,76 5 297,84
Dividend per share  0 0.59 0
No. of shares per 31.12.7  16 938 649 16 938 649 1 500
 

                                                      
7 The number of shares year end 2006 equals the number of shares in Comrod AS, which was the operating company of the Comrod group at 
31 December 2006.  
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7.2.2 Balance sheet 

The table below shows the consolidated balance sheet of Comrod for the accounting years 2006 to 
2008 and for the interim periods ending 30 September 2008 and 2009. 
 
(NOK 1,000) Q3 2009 Q3 2008 2008 2007 2006 
Assets      
Non-current assets      
Property, plant and equipment 84 340 72 821 85 652 61 981 57 878 
Intangible assets 73 095 82 172 90 362 69 722 67 386 
Other non-current assets  63 75 60 62 
Total non-current assets 157 435 155 056 176 089 131 763 125 326 
Current assets      
Inventories 61 549 69 306 71 040 58 305 44 312 
Trade receivables 97 670 71 127 96 717 96 623 67 709 
Financials assets     28 307 
Forward currency exchange contracts   0 21 131 
Other current assets   5 665 7 881 1 658 
Bank deposits, cash and similar 2 570 4 955 8 981 9 314 3 184 
Total current assets 161 790 145 388 182 403 172 143 145 302 
Total assets 319 225 300 444 358 492 303 906 270 627 
Equity and Liabilities      
Equity        
Share capital 16 939 16 939 16 939 16 939 1 500 
Share premium reserve 52 568 52 568 52 568 52 568 0 
Other paid-in capital 788 766 709 403  
Total paid-in capital 70 295 70 273 70 216 69 910 1 500 
Retained earnings 35 403 18 338 21 292 20 661 7 946 
Other reserves 8 401 7 334 18 217 4 300 8 789 
Total other equity     16 736 
Total retained earnings and other reserves 43 804 25 672 39 509 24 961 18 236 
Minority interests 0 0 0 174 0 
Total equity 114 099 95 944 109 725 95 045 18 236 
Non-current liabilities      
Non-current interest-bearing liabilities 78 202 82 822 94 124 76 337 180 812 
Pension liability   14 467 14 817 10 036 
Deferred tax   1 730 3 745 5 114 
Provisions 22 261 17 521 716 716 716 
Total non-current liabilities 100 463 100 343 111 037 95 616 196 679 
Current liabilities      
Short-term loans 44 203 39 369 56 568 37 653 2 053 
Forward currency exchange contracts   7 137 0  
Trade payables and other current liabilities   74 025 69 434 52 451 
Income tax payable   0 6 158 1 209 
Other current liabilities 60 461 64 788    
Total current liabilities 104 663 104 158 137 730 113 245 55 712 
Total liabilities 205 126 204 500 248 767 208 861 252 391 
Total equity and liabilities 319 225 300 444 358 492 303 906 270 627 
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7.2.3 Cash flow statement 

The table below shows the consolidated cash flow statement of Comrod for the accounting years 2006 
to 2008 and for the interim periods ending 30 September 2008 and 2009. 
 

(NOK 1,000) 
YTD 

 Q3 2009
YTD 

 Q3 2008 2008 2007 2006
Operating activities   
Profit before tax 20 642 11 487 15 061 18 154 11 732
Non-cash elements   
Depreciation and impairment of property, plant and 
equipment 24 103 9 833 13 610 11 175 5 686
Share-based payment expenses 306 403 
Interest income -12 995 -2 150 -2 322
Interest expense 28 677 13 571 9 448
Movements in provisions and government grants 0 -7 303 2 786
Differences between expensed and paid pension cost 462 569 410
Other non-cash elements -3 832 8 890   
Working capital adjustments   
Changes in trade and other receivables 11 376 -28 914 -7 732
Changes in inventories -5 899 -13 993 -1 428
Changes in trade and other payables 7 337 17 166 872
Changes in net working capital -17 392 13 009   
Income Tax paid -9 468 -1 209 
Net cash flow from operating activities  23 520 43 220 48 468 7 470 19 452
Investing activities   
Purchase of property, plant and equipment -26 775 -14 077 -4 290
Purchase of intangible assets -13 387 -6 394 
Acquisition of subsidiary, net of cash acquired -679 596 -117 237
Change in financial fixed assets (group) 0 28 307 -12 485
Interests received 12 995 2 115 2 073
Net cash flow from investing activities  -17 916 -28 111 -27 846 10 548 -131 939
Financing activities   
New non-current liabilities   153 663
Net change in non-current liabilities 589 -102 303 -35 110
New short term loans 0 12 401 1 064
Net change in bank overdraft 16 302 23 199 444
Interest paid -28 677 -13 146 -6 096
New paid in capital / dividend paid -10 000 68 007 
Net cash flow from financing activities  -12 015 -19 468 -21 787 -11 842 113 965
Net foreign currency exchange effect 833 -46 29
Net change in cash & cash equivalents -6 411 -4 359 -1 166 6 176 1 477
Cash & cash equivalents at beginning of period  8 981 9 314 9 314 3 184 1 678
Cash & cash equivalents at end of period  2 570 4 955 8 981 9 314 3 184
Unutilised group overdraft facility   4 642 0 5 000
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7.2.4 Statement of changes in equity 

The table below shows the changes in equity that occurred for Comrod from 2006 and till the period 
ended 30 September 2009.  
 

(NOK 1,000) 
Share 

capital 
Share 

premium

Other 
paid-in 
capital

Other 
equity

Retained 
earnings Total 

Minority 
interests

Total 
equity

Balance 1 Jan 2006 1 500 9 317 10 817 10 817
Actuarial gains/ losses for the year  -918 -918 -918
Fair value adjustment for cash flow 
hedging  -1 889 -1 889 -1 889
Translation of foreign subsidiaries  2 279 2 279 2 279
Total income and expense for the 
year recognised directly in Equity     -528  -528  -528
Profit / loss for the year  7 946 7 946 7 946
Total income and expense for the 
year      -528 7 946 7 419  7 419
Balance 31 Dec 2006 1 500   8 789 7 946 18 236  18 236
Actuarial gains/ losses for the year  -3 576 -3 576 -3 576
Fair value adjustment for cash flow 
hedging  190 190 190
Translation of foreign subsidiaries  -2 604 -2 604 -2 604
Total income and expense for the 
year recognised directly in Equity     -5 990  -5 990  -5 990
Profit / loss for the year  12 715 12 715 -456 12 259
Total income and expense for the 
year      -5 990 12 715 6 726 -456 6 259
Comrod AS Shares -1 500 1 500  
Issue of share capital 16 939 52 568 69 507 69 507
Share-based payment  403 403 403
Minority interests   630 360
Balance 31 Dec 2007 16 393 52 568  4 703 20 662 94 871 174 95 045
Balance 1 Jan 2008 16 939 52 568 403 4 300 20 662 94 871 174 95 045
Actuarial gains/ losses for the year  1 624 1 624 1 624
Fair value adjustment for cash flow 
hedging  -190 -190 -190
Net loss on hedging of net 
investments  -11 884 -11 884 -11 884
Foreign currency translation  24 367 24 367 24 367
Total income and expense for the 
year recognised directly in Equity     13 917  13 917  13 917
Profit / loss for the year  10 812 10 812 -355 10 457
Total income and expense for the 
year      13 917 10 812 24 729 -355 24 374
Share-based payment  306 306 306
Payment of dividend  -10 000 -10 000 -10 000
Adjustment of minority interests  -181 -181 181
Balance 31 Dec 2008 16 939 52 568 709 18 217 21 292 109 725 0 109 725
Net gain/loss on hedging of net 
investments  8 207 8 207 8 207
Foreign currency translation  -18 023 -18 023 -18 023
Total income and expense as per Q3 
2009 recognised directly in Equity  -9 816 -9 816 -9 816
Profit / loss as per  Q3  14 918 14 918 -807 14 111
Total income and expense as per 
Q3 2009   -9 816 14 918

 
5 102 -807  4 295

Share-based payment  79 79 79
Adjustment of minority interests  -807 -807 807
Balance 30 September 2009 16 939   52 568 788  8 401 35 403  114 099 0 114 099

 

7.3 Discussion of financial condition and results of operations 
In the following is a description of the financial condition of Comrod for the years 2006 to 2008, and 
as per Q3 of 2008 and 2009. 



COMROD COMMUNICATION ASA – SHARE ISSUE  

 55

The Comrod Group has experienced a significant growth in activity and revenues over the past few 
years. Revenues for 2008 ended at NOK 368.6 million, an increase of 143.7% since 2006. The 
Company’s revenues as per Q3 2009 was NOK 264.9 million compared to NOK 261.1 million as per 
Q3 2008. 
 
The main drivers for this substantial growth, particularly in the antenna segment, is the penetration of 
the US market and a general high demand for tactical communication and commercial fleet boat 
upgrades. From 2008 the UK office also contributed to the growth. 
 
Over the past three years the Company has entered into several large contracts in the defence market. 
The majority of this growth has come from contracts/orders generated in the US market.   
 
The Company’s operating profit increased by 63% over the past three accounting years, from NOK 
18.9 million in 2006 to NOK 29.6 million in 2007 and NOK 30.7 million in 2008. As per Q3 2009 the 
operating profit was NOK 28.1 million before write-down of Unmanned Systems Norway AS 
(“UMS”) of NOK 12 million. The operating profit as per Q3 2008 was NOK 19.7 million. 
 
The profit margin in percentage of total revenues decreased from 12.5% in 2006 to 8.3% in 2008. 
With increased revenues some major customers benefited from reduced prices due to the high 
quantities sold to these customers. The low USD currency also contributed to a lower profit margin in 
2008. As per Q3 2009 the profit margin decreased to 6.1%, down from 7.6% as per Q3 2008. Adjusted 
for the UMS amortization the profit margin as per Q3 2009 was 10.6%. 
 
The total operating expenses increased by 155.2% over the period 2006 – 2008, from NOK 132.4 
million in 2006 to NOK 260.4 million in 2007 and NOK 337.9 million in 2008. The main reasons 
were: 
 
- Significant growth in activity and revenues 
- Establishment of corporate offices 
- Ramp-up of Hungary factory 
- Establishment of UK offices 
 
As per Q3 2009 the total operating expenses (excl. depreciations and amortizations) were NOK 224.7 
million compared to NOK 231.6 million as per Q3 2008. 
 
The cost of materials increased from 34% in 2006 to 39% at the end of 2008. As per Q3 2009 the cost 
of materials was NOK 100.1 million compared to 100.4 million as per Q3 2008. The growth in the 
costs of materials from 2006 – 2008 was mainly because of: 
 
- Significant growth in activity and revenues with lower prices due to high volumes  
- USD currency impact 
- More sale with high impact of materials with Power Supply as the production is outsourced 
 
Net financials showed a loss of NOK 15.6 million in 2008, up from a loss of NOK 7.1 million in 2006. 
Due to higher amounts on loan in 2008 than 2006, the interest expense is also higher. Also, due to 
significant increase in revenues mainly in USD the currency impact has also increased and is the 
reason for the higher financial loss in 2008 compared to 2006. The USD currency had a significant 
drop in 2008 compared to earlier years. As per Q3 2009 net financials was positive with NOK 4.6 
million, compared to a cost of NOK 8.2 million as per Q3 2008. 
 
The Company’s total assets increased by 32.5% over the three-year period, from NOK 270.6 million 
in 2006 to NOK 358.5 million in 2008. The total assets amounted to NOK 319.2 million at the end of 
September 2009 compared to NOK 300.4 million at the end of September 2008. 
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The equity ratio was 35.7% at the end of September 2009 and 30.6% at the end of 2008 compared to 
31.3% at the end of 2007 and 6.7% at the end of 2006. The low equity ratio in 2006 is due to group 
contribution dispositions to Hexagon. 
 

7.4 Capital resources 
7.4.1 Capitalization and indebtedness 

The following table shows the Company’s projected capitalization as of 30 September 2009.  
 
COMROD’S CAPITALIZATION AS PER 30 SEPTEMBER 2009 
(in NOK mill.)  
Share capital 16,9 
Legal reserve  
Other reserves 97,2 
Total shareholders’ equity (A) 114,1 
Current debt:  
Guaranteed  
Secured 44,2 
Total current debt: 44,2 
Non-current debt:  
Guaranteed  
Secured 78,2 
Total non-current debt 78,2 
Total indebtedness (B) 122,4 
Total capitalization (A+B) 236,5 
 
The table below shows a statement of the Company’s net indebtedness in the short term and the 
medium-long term as of 30 September 2009.  
 
COMROD’S NET INDEBTEDNESS AS PER 30 SEPTEMBER 2009 
(in NOK mill.)  
A. Cash  
B. Cash equivalents 2,6 
C. Trading securities - 
D. Liquidity (A+B+C) 2,6 
E. Current financial receivable - 
  
F. Current bank debt 27,9 
G. Current portion of non current debt 16,3 
H. Other current financial debt - 
I. Current financial indebtedness (F + G + H) 44,2 
  
J. Net Current Financial Indebtness (I-E-D) 41,6 
  
K. Non-current bank loans 75,2 
L. Bonds issued  
M. Other non-current loans 3,0 
  
N. Non-current financial indebtedness (K+L+M) 78,2 
  
O. Net financial indebtedness (J+N) 119,8 
 
Since 30 September 2009 the Company has completed the Share Issue described in this Prospectus, in 
which the Company raised approximately NOK 30 million in new equity. As soon as possible after the 
approval of this Prospectus, the Company’s new share capital will be registered in the Norwegian 
Register of Business Enterprises, and the proceeds from the offering will be made available to the 
Company. The figures in the above tables will be changed accordingly. See more information about 
the Share Issue in chapter 4. 
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7.4.2 Description of cash flow 

Comrod has over the recent years had a positive net cash flow after organic investments. The 
acquisitions in 2006 were financed through internal loans from Hexagon Composites. As per the 
demerger in January 2007 the internal loans was repaid and loan agreement with external bankers 
were established. Historically, postponement of scheduled projects has been the largest challenge for 
the liquidity in Comrod. Lerc has an independent financing situation with a factoring agreement that 
has provided the company with a sufficient cash flow buffer. Under this factoring agreement, Lerc can 
borrow on a short-term basis with its trade receivables as collateral.  
 
Historically, Comrod has had cash flow from operations ranging from NOK 7.5 million to NOK 48.5 
million over the past three accounting years. In the same period organic investments have been 
ranging from NOK 4.3 million to NOK 40.2 million. This increase reflects the considerable growth of 
the Group the past three years. The acquisitions of new entities in 2006 add new business units with 
established customer relationships and for Lerc a stable cash flow. The cash flow from the acquired 
Power operations is more volatile as it depends on a few projects and customers, however it 
constitutes only 5 - 10% of the total activity, and as activity and customer base increases the volatility 
is likely to be reduced. 
 
The cash flow from operations in 2008 was NOK 48.5 million and as per the end of Q3 2009 the cash 
flow from operations was NOK 23.5 million. In 2008 net NOK 27.8 million was utilised in 
investments activities and net NOK 21 million in financing activities. As per the end of Q3 2009 net 
NOK 17.9 million was utilised in investments activities and net NOK 12 million in financing 
activities. 
 
As per Q3 2009 the unutilised group overdraft facility was NOK 30.6 million. The unutilised group 
overdraft facility per 31 December 2008 was NOK 4.6 million. 
 
Investments in the new facilities at Tau amounted to NOK 6 million in 2008 and NOK 11 million 
during the first three quarters of 2009.   
 
7.4.3 Debt structure 
Long-term debt 
A secured long-term loan (5 years) of NOK 100 million or the equivalent in Euro is committed from 
DnB NOR. By January 2008 the loan was split in two with NOK 55 million transferred from Comrod 
AS to Comrod Communication ASA. By February 2009 the Comrod Communication ASA part of the 
loan (NOK 55 million) was reversed from a NOK loan to a EUR loan. The installments are EUR 0.25 
million per quarter. The remaining loan at Comrod AS has yearly installments of NOK 5.5 million due 
with NOK 2.75 million by the end of June and December. Installments due for payments within the 
first year are defined as a short-term part of long-term debt under IFRS.  
 
Short-term debt 
The Company has obtained a secured overdraft facility of NOK 55 million from DnBNOR. This credit 
is secured in the same manner and with the same financial covenants as the long-term loan. 
 
See also section 2.2.3, “Interest rate risk”. 
 
7.4.4 Restrictions on use of capital resources 

Financial covenants on the sum of long-term and short-term debt to DnB NOR are as follows: 
 
1. The equity ratio, defined as book value of equity as a ratio of total assets shall be the minimum of 

30%. 
 
Quarterly reporting and measurement. 
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2. Net Interest Bearing Debt/Earnings Before Interest, Tax, Amortisations and Depreciation 
(NIBD/EBITDA) shall not be larger than specified in the table below: 

 
 
 
 
 

 
Quarterly reporting and measurement will be made against the average EBITDA for the last four 
quarters. 
 
3.  The overdraft facility shall not be drawn with more than 40% of inventory and 70% of customer 

receivables, limited with inventory part of overdraft not exceeding 20% of total overdraft. Basis 
for customer receivables and inventory is limited to assets pledged to Dnb Nor. 

 
7.4.5 Working capital statement 

It is the opinion of the Board that the Company’s working capital is sufficient for its present 
requirements. 
 

7.5 Investments 
7.5.1 Historical investments 

The table below shows the Comrod’s principal investments during the periods for which financial 
statements are provided in the Prospectus. 
 
On 28 February 2006 the Company acquired what is now the the Company’s Power operations from 
Eltek Energy AS. The purchase consideration for the Power operations was NOK 25 million, and the 
acquisition was financed through an inter company loan.  
 
On 15 September 2006 the acquisition of the French company FiduLerc SAS with its subsidiary Lerc 
SAS was finalized. The purchase price for FiduLerc SAS was NOK 93.6 million (EUR 11.4 million), 
and the acquisition was settled by an inter company loan from Hexagon Composites ASA. Comrod 
thereafter entered into a long-term loan agreement with DnB Nor Bank ASA, which replaced the 
above mentioned inter company loan. 
 
Due to the recent years’ strong growth the Company decided to build a new facility at Tau in 2008. 
The start-up period was the second half of 2008. The expected total cost is approximately NOK 34 
million. This investment is financed by a long-term loan from DnB Nor.   
 
The table below show the Company’s main investments in machinery and equipment for the past three 
accounting years and as per the end of the 3rd quarter of 2009. 
 

INVESTMENTS IN MACHINERY AND EQUIPMENT (IN NOK 1000) 
Year Investment Amount (mill NOK) 
2006 Resin mixing systems 0.35 
 Robot 0.8 
 Braiding machine 1.2 
 Back-up systems 0.4 
 Grinder 0.15 
 Building 0.76 
Sum 2006   3.66 
2007 Property, plant and equipment/Land and buildings:  
 Comrod AS:  
 Land and upgrade of buildings  0.3 
 Lerc SAS:  
 Upgrade of buildeings and inventory  1.0 

From To NIBD/EBITDA
April 2009 June 2009 3.25
September 2009  3.0
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 Plant and equipment:  
 Comrod AS:  
 Lathe machine  1.9 
 Braiding machine 0.6 
 Winding machine 0.4 
 Other machinery 2.8 
 Lerc:  
 Lathe machine 1.0 
 Grinding machine 0.4 
 Upgrade winding machine 0.6 
 Curving oven 0.5 
 Other machinery 2.7 
 Furnitures and fittings:  1.9 
 R&D:  
 Unmanned Systems  4.9 
Sum 2007   19.0 
2008 Property, plant and equipment/Land & Buildings:  
 Comrod AS:  
 Land and startup with new facilities at Tau                  7.3   
 Lerc SAS:  
 Destruction of old unused buildings  2.2 
 Plant and equipment:  
 Comrod AS:  
 Lathe machine  3.8 
 Grinding machine for whips   1.1 
 Cleaning machine for mandrels  0,5 
 Robot  0,3 
 Other machinery 1.5 
 Comrod Hungary Kft:  
 Foaming machine  1.2 
 Other machinery 2.3 
 Lerc:  
 Molding tools  0.8 
 Upgrade filament winding process  1.5 
 Change in production flow  0.8 
 Other machineries  1.5 
 Furnitures and fittings:  1.9 
 R&D:  
 Unmanned Systems  5.8 
 8-Pos Charger  3.2 
 Loop antenna  2.0 
 Compact  1,3 
 Other  1.1 
Sum 2008   40.1 
Jan. to  September 2009 R&D 3,7 
 New facilities Tau  10,6 
 Machineries  3.7 
Sum Jan. to September 2009  18,0 
Total investments  80,8 
 
7.5.2 Investments made after the most recent interim report 

The Company has not made any major investment after the expiry of the 3rd quarter of 2009. 
 
7.5.3 Investments in progress 

In Norway Comrod is working to finalise the new facilites at Tau, mentioned in 7.5.1. The remaining 
investment is approximately NOK 17 million. The investment is financed through a long-term bank 
loan. 
 

7.6 Financial instruments  
To be able to lower the risk of currency exposure on turnover, Comrod has a policy to hedge currency 
by using forward exchange contracts on future forecasted sales to customers. See also section 7.1.7 
and 7.1.18. 
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7.7 Subsequent events 
Other than the Share Issue and Sale of Shares described in this Prospectus and the acquisition 
described in chapter 6, there have been no material events related to the Company since the 
publication of the interim report per the 3rd quarter of 2009 on 27 October 2009. 
 

7.8 Changes in financial structure subsequent to 30 September 2009 
No major changes in the financial structure of the Company has taken place since the end of the 3rd 

quarter of 2009.  
 

7.9 Changes in the Company’s financial or trading position 
Except for the Share Issue described in this Prospectus, there have been no significant changes in the 
Company’s financial or trading position subsequent to 30 September 2009. 
 

7.10 Trend information 
The Company has not experienced any changes or trends outside the ordinary course of business that 
are significant to the Company after the publication of its 3rd quarter report for 2009 and to the date of 
this Prospectus, other than those described elsewhere in this Prospectus. Please see chapter 5, 
“Presentation of the Company”, chapter 6, “Market overview” and chapter 2, “Risk factors” for more 
information about significant recent trends in the Company’s business and relevant markets. 
 
There are no known trends, uncertainties, demands, commitments or events that are reasonably likely 
to have a material effect on Comrod’s prospects for the current financial year. 
 
For any governmental, economic, fiscal, monetary or political policies or factors that could materially 
affect the Company’s future operations please refer to chapter 2, “Risk factors”. Historically, no such 
events have had any adverse impact on the Company’s operations.  
 

7.11 Statutory Auditor 
Ernst & Young AS has been the independent auditor for the Company since its incorporation on 19 
September 2006. The auditor’s address is Vassbotnen 11, P.O. Box 815, 4068 Stavanger, Norway. 
Ernst & Young AS is a member of the Norwegian Institute of Public Accountants (DnR).  
 
The auditor statements for the last three accounting years have contained no qualifications or 
disclaimers.  
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8 BOARD OF DIRECTORS AND MANAGEMENT 
Comrod Communication ASA was incorporated as a wholly owned subsidiary of Hexagon 
Composites ASA, Korsegata 8, P.O. Box 836 Sentrum, 6001 Ålesund, Norway, on 19 September 2006 
for the purpose of acting as the transferee company in the demerger of Comrod AS from Hexagon 
Composites ASA. The shareholders of Hexagon Composites ASA as per 19 January 2007 received 
shares in Comrod Communication ASA in accordance with their ownership stake in Hexagon 
Composites ASA. 
 

8.1 Board of Directors 
As of the date of this Prospectus, the following persons serve on the Board of Directors of Comrod: 
 
BOARD OF DIRECTORS OF COMROD 

Name Board 
Position 

Current position & Business Address: Shares*: 

Knut Flakk Chairman CEO & President, Flakk Group AS, P.O.Box 836 Sentrum, 
6001 Ålesund, Norway 0 

Randi Elin Hognestad Vice chairman Independent consultant, Vikedalsgt 10, 4012 Stavanger, 
Norway 0 

Tore J. Fjell Board member Corporate adviser at Hartmark Consulting AS, Hoffsveien 
21/23, 0275 Oslo, Norway 64 100 

Merete Alnes Mostue Board member HR Director Ship Equip AS, P.O. BOX 7799 
N-6022 Ålesund, Norway  2 500 

Kristin K. Devold Board member Secretary General of the Norwegian Trekking Organization, 
Youngstorget 1, 0181 Oslo, Norway 0 

Frode Svaboe Board member Partner and Director in SVAL Revisjon og rådgivning AS, 
Hansaveien 4 – 6, 4327 Sandnes 0 

*No. of shares in Comrod held by the board member of any close associates as of the date of the Prospectus. 

 
Following the Sale of Shares and Share Issue described in this Prospectus the Company plans to call 
an extraordinary meeting with the purpose of electing a new Board. 
 

8.2 Management 
The operational structure of the Company is illustrated in the figure below. 
 
COMROD COMMUNICATION - ORGANISATION CHART 
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As of the date of this Prospectus, the Company’s senior management consists of the following 
individuals: 
 
MANAGEMENT OF COMROD 

Name Position Business Address: Shares*: 
Niklas Hermansson President and CEO Fiskåvegen 1, 4120 Tau 1 050 
Kari Duestad CFO Fiskåvegen 1, 4120 Tau 0 
Ole Gunnar Fjelde COO Fiskåvegen 1, 4120 Tau 15 576 
Derek R. 
McClelland 

CCO Regus House, Southampton Internatinal 
Business Park Georg Curl Way, Southampton 
So18 2RZ, U.K. 

0 

Jean Morrey General Manager, 
Lerc SAS 

600 chemin des Hamaïdes, BP 10119, Saint 
Amand les Eaux Cedex, France 

0 

*No. of shares in Comrod held by the member of management of any close associates as of the date of the Prospectus. 

 

8.3 Background of the Management and Board of Directors 
Board of Directors 
Knut Flakk, Chairman 
MSc (Norwegian School of Manegment), MBA (London Business School). President & CEO Flakk 
Group, Knut Flakk has extensive international business experience and has played a key role in a 
number of start-ups, company turnarounds and acquisitions. He has been President of Flakk Group 
since 1996 and serves on the Boards of all its main subsidiaries. Knut Flakk lives in Ålesund. 
 
Randi Elin Hognestad, Vice Chairman of the Board 
Ms. Hognestad is an independent consultant. Her background combines law and communication. She 
is a qualified lawyer, and has been an associate with the law firms Bugge, Arentz-Hansen & 
Rasmussen (BA-HR) and Schjødt. Hognestad previously held the position as Director of Investor 
Relations with HitecVision in Stavanger and Global IP Sound in San Francisco, and has worked as a 
journalist with Dagens Næringsliv.   
 
Merete Alnes Mostue, board member 
Merete A. Mostue is HR Director in Ship Equip AS. Prior to joining Ship Equip AS in 2008 she was 
HR Manager in Coop Møre in Ålesund. She was Assisting Director for Investor Relations at Telenor 
ASA in Oslo from 1999 to 2001 and financial consultant and finance manager for Norsk 
Telekom/Telenor AS in the period 1993 to 1997. Ms. Mostue has international experience as financial 
controller for Telenor (UK) Ltd. in London and Dai-Ichi Kangyo Bank S.A. in Luxembourg. Ms. 
Mostue has an MSc in business administration from the Norwegian School of Economics and 
Business Administration (NHH). 
 
Tore J. Fjell, board member 
Tore J. Fjell has an MSc (Business)/BA. He has extensive experience from various leading positions 
in the Elkem and Orkla Group. He was a Director of the Oslo Stock Exchange for seven years, 
responsible for listed companies. Tore Fjell is associated with Hartmark Consulting. He has previously 
been a Board member of Hexagon. 
 
Frode Svaboe, board member 
Mr- Svaboe is a state authorized public accountant, and has an MSc degree in Business and 
Economics from the Norwegian School of Management (BI). He is a Partner and Managing Director 
in SVAL Revisjon og Rådgivning AS. Svaboe has extensive experience within auditing and 
accounting services. He was a Partner in KPMG Stavanger for several years before starting his own 
audit and advisory company. 
 
Kristin Krohn Devold, board member 
Ms. Devold has an MSc (Business) from the Norwegian School of Economics and Business 
Administration in Bergen. She was Norwegian Minister of Defence from 2001 to 2005 and has broad 
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experience from a number of positions and offices in politics and business. She is Secretary General of 
the Norwegian Trekking Association (DNT) and lives in Oslo 
 
Management 
Niklas Hermansson, President and CEO 
Mr. Hermansson was CEO of Comrod AS from January 2002 till he joined Technor AS as CEO in 
February 2007. He served on the Board of Comrod Communication ASA from 2007 till he joined as 
President & CEO in July 2008. Mr. Hermansson has broad managerial experience from the oil and gas 
sector. He joined the Company from his position as Group President of Proserv. He has also 
experience from the oil and gas division of Stavanger Rørhandel.   
 
Kari Duestad, CFO 
Ms. Duestad joined Comrod AS as Financial Director in 2005. From the listing of Comrod 
Communication ASA in January 2007 till the end of March 2008, and from January 2009 she has been 
Group CFO in addition to her position at Comrod AS. Her former experience includes being 
Accounting Supervisor of Weatherford Norge AS and Accounting Counsultant at Amoco. She is a 
Bachelor of Management from the Norwegian School of Management (BI).  
 
Ole Gunnar Fjelde, COO Production and Sourcing (Group) 
Mr. Fjelde is the Managing Director of Comrod AS. He joined the Company in 2003 as VP 
Operations. He also served as CEO for Comrod Communication Group from January 2007 till June 
2007. He has experience from consultancy and product development from ABB Offshore Systems and 
Ole Gunnar Fjelde AS. Mr. Fjelde is an automation mechanic and has also studied aircraft 
engineering.  
 
Jean Morrey, Managing Director Lerc SAS 
Mr. Mourey joined Lerc SAS as Chief Financial Officer in 1982. In the period 1996 to 2003 he was 
chairman and Managing Director, and from 2003 and till today he has served as Managing Director of 
Lerc SAS. His has also experience as CFO for the Trigano Group and from Douriez-Bataille Group. 
Mr. Mourey has an MSc in business, with a specialization in accounting and auditing. 
 
Derek McLelland, CCO & General Manager, Comrod UK Ltd 
Mr. McClelland joined Comrod in 2008. His education is Communications Officer. He has 45 years of 
experience in the field of Defence communications applications, whereof 27 years in the British army. 
His military career started as Radio Telegraphist and he ended in 1992 as Communications Officer. 
Before joining Comrod he was for several years in Cobham antennas (former Racal Antennas).  
 
The members of the Board and the senior management presently have and have over the five years 
preceding the date of this Prospectus, held the following directorships, partnerships and/or 
management positions (apart from the directorships and management positions in the Company): 
 
Name Current directorships/partnerships/management 

positions 
Directorships/partnerships/management positions 
previous 5 years 

Board of Directors:   
Knut Flakk Chairman and CEO Flakk Group AS 

Chairman in the following companies: 
Hexagon Composites ASA 
Ragasco AS 
Raufoss Fuel Systems AS  
Devold AMT AS 
Kva-Spil Ltd 
Nødingen AS 
H-Produkter AS 
62 Nord AS 
62 Nord Cruises AS 
ANS Korsegt. 8 
Energate AS 
Grand Hotel Hellesylt AS 
Dyrkornanlæggene AS 
Isolaft AS 
Hotel Brosundet AS 
Apotekergt. 5 AS 

In addition to Mr. Flakk’s current positions, he has 
during the past five years also been a board member 
in: 
- Spilka Industri AS 
- Vello Nordic AS 
- Ålesund og Sunnmøre Guideservice AS 
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Devold of Norway AS 
Devoldfabrikken AS 
Hotel Union Øye AS 
Hotel Union AS 
Board member in: 
Lincoln Composites Inc. 
O.A. Devolds Sønner AS 
Filmkula AS 
Nord Helikopter AS 
Flakk Invest AS 
Apotekergt. 9A + 9B AS 
ANS H-Bygg I 
ANS H-Bygg II 
Ona Brygge AS 
Innotown AS 
Ålesunds Byutvikling AS 
Næringslivets Kystaksjon 
Member of management in: 
Flakk Holding AS 
Flakk International AS 
Flakk Eiendom AS 
Flakk AS 
Kva-Spil Ltd 
Nødingen AS 
Nord Helikopter AS 
Devoldfabrikken AS 

Randi Elin Hognestad Independent consultant 
Board member in: Månebakken AS, Kristians And 
AS, Sophies Verden AS, Pertinax AS, Axeleration 
AS 

Board member in: HitecVision Advisory ASA 
Director of Investor Relations: Hitec Vision AS  

Merete Alnes Mostue Ship Eqip AS HR- Director Coop Møre BA 
Firmenich Bjørge Biomarin AS 
Bjørge Biomarin AS 

Tore J. Fjell Hexagon Composites ASA, Vice President 
Board member in: Ragasco As, Raufoss Fuel System 
AS, Lincoln Composites LC 

Board member and management position in: Ragasco 
As, Raufoss Fuel System AS, Lincoln Composites 
LC 

Frode Svaboe SVAL Revisjon og Rådgivning AS: 
Auditor/Financial advisor 
Board member in: FS Invest AS, SVAL Revisjon og 
Rådgivning AS 
Deputy board member in: Sandnes Sparebank 

Management position: KPMG, SVAL Revisjon og 
Rådgivning AS 

Kristin Krohn Devold The Norwegian Trekking Association: Secretary 
General 
Board member in: Aker ASA, Hexagon Composites 
ASA, Terra Group, Aker Floating Production ASA, 
Odim ASA 

Board member in: Aker ASA, Hexagon Composites 
ASA, Terra Group, Aker Floating Production ASA, 
Odim ASA, Telenor Satellite Services, UMOE Group 
Minister of defence, Norway (2001 – 2005) 

Management:   
Niklas Hermansson  Travel & Event AS, Board member 

GTS AS, Chairman 
Technor ASA, CEO 
Proserv, Group President 
Comrod Communications ASA, board member 

Kari Duestad  Weatherford Norge AS, Chief Accountant 
Ole Gunnar Fjelde Ole Gunnar Fjelde AS 

Ole Gunnar Fjelde Eiendom AS 
Fjelde Holding AS 

Comrod AS, Operations Manager 
Comrod Communications ASA, CEO 

Jean Morrey  
 

Lerc International SAS 
Fidulerc SA 

Derek McLelland  Racal Antennas Ltd, England (board member and 
management position) 
Mastsystem Intl Oy, Finland (board member and 
management position) 

 
8.3.1 Other 

During the last five years preceding the date of this Prospectus, no member of the Board or the senior 
management has: 
 
- any convictions in relation to indictable offences or convictions in relation to fraudulent offences 
- received any official public incrimination and/or sanctions by any statutory or regulatory 

authorities (including designated professional bodies) or ever been disqualified by a court from 
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acting as a member of the administrative, management or supervisory bodies of a company or 
from acting in the management or conduct of the affairs of any company, or 

- been declared bankrupt or been associated with any bankruptcy, receivership or liquidation in 
his/her capacity as a founder, director or senior manager of a company. 

 

8.4 Conflicts of interest 
The following board members may at times have been in a position where there could have been a 
conflict of interest between their other positions or directorships and their roles as directors for the 
Company: 
 
- Knut Flakk, owner of Flakk Holding AS, the largest owner of the Company’s shares until the Sale 

of Shares described in this Prospectus 
- Tore J. Fjell, Vice President of Hexagon Composites ASA, the Company’s second largest owner 

until the Sale of Shares 
- Kristin Krohn Devold, board member of Hexagon Composites ASA, the Company’s second 

largest owner until the Sale of Shares 
 
The Company has taken reasonable steps to avoid potential conflicts of interests arising from the 
directors’ and management’s private interests and other duties. The Company is not aware of any 
potential conflicts of interests other than the above mentioned. 
 
See also section 8.5 below.  
 
There are no family relationships between any member of the management team or board members. 
 

8.5 The Board’s independence 
Until the Sale of Shares described in this Prospectus the Company’s chairman, Knut Flakk, 
represented one of two major shareholders of the Company (Flakk Holding AS with 26.5% of the 
shares). He is also a main shareholder in Hexagon Composites ASA, the other major shareholder in 
Comrod before the Sale of Shares (Hexagon Composites owned 25.02% of the Company’s shares 
prior to the Sale of Shares). One member of the management team of Hexagon Composites ASA, Tore 
J. Fjell, and one board member of Hexagon Composites ASA, Kristin Krohn Devold, were at the date 
of the Prospectus board members in the Company. 
 
After the Sale of Shares neither Flakk Holding AS nor AS Hexagon Composites ASA own any of the 
Company’s shares.  
 
Considering that the remaining three board members have been independent from any major owners, 
the Company’s management and principal business associates of the Company, the Company satisfies 
the regulations in the Norwegian Code of Practice for Corporate Governance regarding the Board’s 
independence. See also section 9.8, “Corporate Governance”. 
 

8.6 Remuneration and benefits 
8.6.1 Remuneration and benefits 

In 2008 there was a change of CEO of Comrod. The former CEO, Erik Larsen, received a total 
compensation of NOK 2,588,009, whereas the present CEO, Niklas Hermansson, received a total 
compensation of NOK 885,319 for 2008.  
 
The COO, Ole Gunnar Fjelde, received a total compensation of NOK 1,793,444 for 2008. The 
Company’s CFO, Kari Duestad, received a total compensation of NOK 988,816, and the former CFO, 
Kjell Ove Hatlem, received a total compensation of NOK 1,574,843 for 2008. 
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The chairman of the Board received NOK 100,000, and each board member received NOK 75,000 for 
2008, with the exeption of two board members who did not serve on the Board for the full year and 
who received NOK 37,500 and NOK 21,875 respectively.   
 
The Company has a bonus scheme for the executive management. This bonus scheme has a ceiling, 
estimated to be 40% of the fixed salary per person.  
 
8.6.2 Shares and share options 

Several members of the Board and management group own shares or share options in the Company as 
of the date of this Prospectus. For information on the number of shares held by each of these 
individuals, see section 8.1 and 8.2. 
 
The Company’s share option plan was decided in a meeting of the Board of Directors 9 February 
2007. The option plan consisted of three separate option plans where vesting periods and exercise-
prices are the main differences. A total of 207,000 options were granted in 2007. The vesting period 
was 1.23 years (till May 2008) for the first 69,000 options. Then there were a vesting period of one 
and two more years, respectively, for another 69,000 and 69,000 options.  
 
The three year option scheme covers employees in certain key positions in the parent company and 
subsidiaries. At the end of 2008 a total of 9 of the Company’s employees were in the share option 
scheme. The employees must be working in the Company at the date of exercise in order to be entitled 
to exercise the options. All options had a negative intrinsic value on the grant date. The options are 
converted into shares on the exercise date. The options are standard European purchase options with a 
fixed redemption date. 
 
The fair value of the options is calculated on the grant date, based on the Black-Scholes model, and the 
cost is recognised over the service period of 3 years. The cost in 2008 was TNOK 306. The fair value 
of all options granted in 2007 was TNOK 954. 
 
Share options outstanding 2008 2007 
Share options outstanding 1 Jan. 207 000 0 
Options granted 0 207 000 
Options exercised 0 0 
Options lapsed (93 000) 0 
Share options outstanding 31 Dec. 114 000 207 000 
Fully exercised options 0 0 
 
The table below shows the value of each option. 
 
Value of each option Option 1 Option 2 Option 3 
Share price when granted (NOK)  17.40 17.40 17.40 
Excersise price (NOK) 18.81 20.52 22.23 
Vesting period (years) 1.23 2.23 3.23 
Risk free interest (%) 4.50% 4.56% 4.62% 
Volatility (%) 50.0% 50.0% 50.0% 
Value of each option (NOK) 3.64 4.68 5.50 
 
The table below shows the options granted to board members, members of the management group and 
key employees of the Company at the end of 2008. There have been no changes since 31 December 
2008.  
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  Possible 

exercise date 
  

 
Name: 

Option 1 
May 2008 

Option 2 
May 2009 

Option 3 
May 2010 

Total 

Erik Espeseth, former chairman of the Board 12 000 0 0 12 000 
Ole Gunnar Fjelde, COO 9 000 9 000 9 000 27 000 
Kari Duestad, CFO 6 000 6 000 6 000 18 000 
Tor Reidar Brekke, VP Business area Antennas 6 000 6 000 6 000 18 000 
Jo Eide, VP Research & Development 6 000 6 000 6 000 18 000 
Jean Mourey, MD Lerc SAS 6 000 6 000 6 000 18 000 
Eric van Renthergem, VP Business area Masts 6 000 6 000 6 000 18 000 
Vincent Lernoud, VP Business area Industrial Products 6 000 6 000 6 000 18 000 
Arne Syversen, VP Business area Power supply 6 000 6 000 6 000 18 000 
Petter Riis Hansen, Operating mgr. Business area Power Supply 6 000 6 000 6 000 18 000 
Total 69 000 57 000 57 000  183 000 
 
At the end of 2008, none had exercised options. The 54,000 options for the CEO are granted from the 
Board of Directors, but this has still not been formalized. The former chairman of the Board renounced 
all of his options in the above option plan on the General Meeting in 2008.  
 
8.6.3 Pension, retirement and similar benefits 

No members of the Company’s administrative, management or supervisory bodies have any service 
contracts with the Company providing for benefits upon termination of employment. There is no 
severance programme for any employees apart from the normal terms of notice.  
 
In 2008 Comrod paid a total of NOK 280,858 to provide for pension, retirement and similar benefits 
for the the Company’s Management. 
 
8.6.4 Loan to employees and board members 

The Company has granted no loans to board members of member of the management team. 
 

8.7 Board practices 
8.7.1 Term of office 

The following table sets out the length of the various board members’ terms of office and for which 
period each board member has served on the Board. 
 
Name Position Has served since Term expires 
Knut Flakk Chairman 2009 2011 
Randi Elin Hognestad Board member 2006 2010 
Merete Alnes Mostue Board member 2006 2010 
Tore J. Fjell Board member 2007 2011 
Frode Svaboe Board member 2008 2010 
Kristin Krohn Devold Board member 2007 2011 
 
Following the changes in Comrod’s shareholder structure resulting from the Share Issue and Sale of 
Shares described in this Prospectus, the Company plans to call en extraordinary general meeting to 
elect a new Board.  
 
8.7.2 Board committees 

The Company has a nomination committee which is elected at the annual general meeting. The 
Company’s nomination committee consists of three members, one of whom shall be a board member.  
 
As of the date of the Prospectus the nomination committee consisted of the following: 
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- Gunnar Espeland 
- Bjørn Dahle 
- Knut Flakk 
 
The task of the Nomination Committee is to propose candidates for election as members of the Board 
of Directors and to make recommendations regarding the remuneration of the members of the Board 
of Directors. 
 
There are no other board committees. 
 

8.8 Employees 
As of the date of the Prospectus the Company has 220 employees, 106 of whom were employed at the 
Company’s head office in Norway, 88 at Lerc in France, 4 at Comrod UK LTD and 22 at Comrod 
Hungary kft. 
 
The figure below shows the development in the Company’s employees for the past three accounting 
years and as per the end of the 3rd quarter of 2009. 
 
 per 30 Sept 2009 per 31 Dec. 2008 per 31 Dec. 2007 per 31 Dec. 2006 
Group management and not distributed 4 4 3  0 
Antennas:    
 Norway 99 99 83 75 
 France 35 35 35 35 
 Hungary 22 12 0 0 
Masts 28 28 22 21 
Industrial Products 25 25 31 31 
Power supply 7 7 6 5 
No. of employees 220 210 180 167 
 

8.9 Related Party Transactions 
Except for share options and bonus schemes described above, the Company has made no major 
transactions with related parties over the past three accounting years. 
 
At the time of listing in January 2007 the Company had entered into an agreement to purchase 
administrative services from Hexagon Composites ASA. These services were mainly related to 
assistance with the financial reporting. The above mentioned agreement with Hexagon Composites 
ASA was entered into as part of the Company’s ordinary operations and at arms length terms and on 
market terms. This agreement was terminated in 2007. 
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9 SHARE CAPITAL AND SHAREHOLDER MATTERS 

9.1 Share capital - overview 
As of the date of the Prospectus Comrod’s share capital is NOK 16,938,649, made up of 16,938,649 
shares with par value of NOK 1.00 per share, all fully paid. All shares of the Company are of the same 
class and are equal in all respects. The Company’s articles of association do not provide for shares of 
other classes. Each share carries the right to one vote in shareholders’ meetings. The Company’s 
articles of association do not provide for limitations on the transferability or ownership of shares. 
 
All shares carry rights to dividends, if any, which the general meeting may resolve to distribute in 
accordance with the requirements of the Norwegian Public Limited Companies Act. There are no 
particular restrictions or procedures relating to distributions of dividends to shareholders who are 
resident outside of Norway. See, however, section 11.2 for a description of the withholding tax 
provisions relating to the distributions of dividends to non-residents. 
 
All shares carry an equal right to any surplus in the event of a liquidation of the Company. The shares 
are not subject to any redemption or conversion provisions.  
 
Under the Norwegian Public Limited Companies Act, existing shareholders of the Company will, as a 
main rule, have pre-emptive rights to subscribe for any new shares which the Company may issue. 
However, the pre-emptive rights of existing shareholders may be set aside by a majority of two thirds 
of the votes cast and the capital represented at the general meeting approving the share capital 
increase. 
 
The development of the Company’s share capital since its incorporation is set forth in the table below. 
The Share Issue described in this Prospectus, has not been registered in the Norwegian Register of 
Business Enterprises at the date of the Prospectus. See section 4.2.11 for information about the 
Company’s share capital after the registration of the Share Issue. 
 
DEVELOPMENT IN SHARE CAPITAL 

Time Event Capital 
increase 

Share 
price 

Par 
value 

Share capital Shares 
issued 

19.09.2006 Incorporation 1 000 000.00 1.00 1.00 1 000 000.00 1 000 000 
19.01.2007 Demerger 12 703 987.00  1.00 13 703 987.00 13 703 987 
19.01.2007 Directed Issue 3 234 662.00  1.00 16 938 649.00 16 938 649 

 

9.2 Share Registration and Listing 
The Company’s shares are registered in book entry form in the VPS. The securities number of the 
shares is ISIN NO 001 0338445. The registrar is DnB Nor ASA, Stranden 21, 0021 Oslo, Norway.  
The Company’s shares are listed on the Oslo Stock Exchange under the ticker code “COMROD”. 
 

9.3 Share Option Plan 
The Company has a share option plan for certain of the leading employees and board members, as 
described in more detail in section 8.6.2.  
 

9.4 Convertible loans, warrants etc. 
As of the date of the Prospectus, the Company has no convertible loans or warrants outstanding, nor 
any autorization to issue convertible loans or warrants.  
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9.5 Authorizations 
9.5.1 Autorization to issue shares 

The general meeting 29 April 2009 resolved to give the Board a power of attorney to increase the 
share capital by up to NOK 4,350,000, by new issue of up to 4,350,000 shares at par value NOK 1 per 
share. The power of attorney may be used one or more times up to the specified amount. A maximum 
of 20% of the authorized share capital increase may be used for share issue(s) related to share option 
programmes. This power of attorney is valid until the Annual Shareholder Meeting in 2010, still 
maximum for a period of 15 months from 29 April 2009. 
 
9.5.2 Authorization to acquire own shares 

The Company’s general meeting 29 April 2009 resolved to give the Board a power of attorney to 
acquire own shares. No more than NOK 30 per share and no less than NOK 1 per share shall be paid 
for each share acquired under this power of attorney. The power of attorney may be used one or more 
times. The highest value of the aggregate number of shares acquired pursuant to the power of attorney 
is set at NOK 1,000,000. However, own shares may only be acquired insofar the face value of the 
shareholding following acquisition does not exceed 10% of the Company’s registered share capital on 
the day of acquisition. The power of attorney is valid until the Annual Shareholder Meeting in 2010. 
As of the date of the Prospectus, the Company owned no own shares.  
 

9.6 Shareholders and share price development 
9.6.1 Shareholder structure 

Based on the share register of Comrod registered in the VPS per 24 November 2009 the number of 
registered shareholders of the Company was 1,265. A total of 1,230 (97.2%) of the shareholders were 
Norwegian and 35 (2.8%) were non-Norwegian. 
 
The following table sets forth the 20 largest shareholders of the Company as of 24 November 2009. 
 
SHAREHOLDER STRUCTUREPER 24 NOVEMBER 2009* 
Investor # of shares % 
HABU HOLDING AS 3 209 324 18,95 % 
MP PENSJON   1 565 309 9,24 % 
BØCKMANN HOLDING AS 1 154 753 6,82 % 
SPILKA INTERNATIONAL AS 1 138 800 6,72 % 
DNB NOR SMB VPF  625 000 3,69 % 
PENSJONSKASSEN STATOILHYDRO 474 485 2,80 % 
TANANGER ENTERPRISE   325 250 1,92 % 
TANANGER HOLDING AS   325 250 1,92 % 
MIDELFART INVEST AS   320 000 1,89 % 
DAHLE BJØRN  317 300 1,87 % 
WARRENWICKLUND NORGE  P652 309 551 1,83 % 
VPF NORDEA SMB    260 000 1,53 % 
TERRA NORGE VPF 252 200 1,49 % 
LANDKREDITT NORGE  C/O LANDKREDITT FORV 248 000 1,46 % 
TELENOR PENSJONSKASS  V/TELENOR KEY PARTNE 200 025 1,18 % 
PORTIA AS   200 000 1,18 % 
VERDIPAPIRFONDET FONDSFINANS SPA 200 000 1,18 % 
NBI HF ICELAND 197 850 1,17 % 
STOREBRAND LIVSFORSIKRING AS 195 700 1,16 % 
SAND EIENDOM AS 192 000 1,13 % 
Sum 20 largest shareholders 11 710 797 69,14 % 
Sum other 5 227 852 30,86 % 
Total no. of shares 16 938 649 100,00 % 

* Shareholder structure based on Comrod’s share register i the VPS as of 24 November 2009, not taken into account the 
investors who received shares in the Share Issue, which has not yet been registered in the Norwegian Register of Business 
Enterprises. 
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9.6.2 Major shareholders 

According to the share register per 24 November 2009 in Habu Holding AS is the largest shareholder 
in Comrod with an ownership stake of 18.95%8.  
 
As of 24 November 2009 the following other shareholders hold a number of shares in the Company 
that is notifiable under Norwegian law: MP Pensjon (9.24%), Bøckmann Holding AS (6.82%) and 
Spilka International (6.72%)9. 
 
None of the Company’s major shareholders, or any other shareholders in the Company, have voting 
rights different from other shareholders. 
 
9.6.3 Shareholder agreements 

The Company is not aware of any shareholder, or group of shareholders, that control Comrod, or that 
any group of shareholders have entered into agreements, or cooperate, to that effect. The Board and 
Management of the Company are not aware of any arrangement that may result in, prevent or restrict a 
change in control of Comrod. 
 
9.6.4 Lock-up agreements 

No shareholder has entered into any lock-up agreement with respect to the Company’s shares.  
 
9.6.5 Share price development 

The figure below shows the development in the share price and volume traded for the Comrod share 
since the Company’s listing 19 January 2007 and till 23 November 2009. 
 
SHARE PRICE DEVELOPMENT AND VOLUME TRADED 19 JANUARY 2007 - 23 NOVEMBER 2009 
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Source: Oslo Stock Exchange 

 

                                                      
8 Habu Holding AS is owned by Mr. Terje Nyman and Mr. Sturla Sand. Habu Holding AS and its close associates will own approximately 
18.3% of the shares in Comrod after the registration of the Share Issue. 

9 After the registration of the Share Issue in the Norwegian Register of Business Enterprises, the following shareholders will also have a 
shareholding in Comrod, which is larger than what is notifiable under Norwegian law: DnB Nor SMB and Odin Forvaltning. 
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9.7 Shareholder and dividend policy  
As a listed company Comrod is committed to a shareholder friendly policy where maximum dividends 
are paid out, taking operational and financial covenants into consideration. The Company concentrates 
on growth opportunities, and will make the investments required to realize these. Annual dividend will 
be balanced against opportunities for expansion. The Company aims at giving the shareholders a 
competitive return on their shares, primarily through the rise in the share price. 
 
The Company will seek to assist the market and the Company’s shareholders with reliable and 
consistent information in order to secure that the market is able to assess the most correct pricing of 
the Company’s share capital. The Company carries out regular reporting of financial statements and 
presentations to the market, investors and analysts in Norway. All financial reports and presentations 
will be distributed through the electronic message system of the Oslo Stock Exchange. 
 

9.8 Corporate governance  
Comrod comply with the Norwegian Code of Practice for Corporate Governance of 4 December 2007.   
 
The Board produces an annual report as to corporate governance, which is included in the annual 
report. Should the Company at a future date not fully adhere to all recommendations in the Norwegian 
Code of Practice for Corporate Governance, the reasons for choosing an alternative approach will be 
explained in the annual report.  
 

9.9 Articles of Association 
Pursuant to article 3 of the articles of association, the objective of the Company is to operate business 
related to production and sales of communication products of fiberglass and other materials, including 
participation in companies engaged in similar business, and any other things related to this. 
 
The articles of association provide that the Board of Directors of the Company shall have no less than 
3 and no more than 8 members, elected by the annual general meeting.  
 
The articles of association do not provide for any rights, preferences and restrictions attaching to the 
Shares.  
 
The articles of association do not lay down more significant conditions necessary to change the rights 
of shareholders than required by the Norwegian Public Limited Companies Act.  
 
In accordance with the Norwegian Public Limited Companies Act, the annual general meeting of the 
Company is required to be held no later than 30 June each year. Pursuant to Section 5-11b of said act, 
written notice of general meetings for listed companies shall be sent to all shareholders whose 
addresses are known at least 21 days prior to the date of the meeting. The notice must set forth the 
time and date of the meeting and specify the agenda of the meeting. It must also name the person 
appointed by the Board of Directors to open the meeting. All shareholders who are registered in the 
register of shareholders maintained by the VPS as of the date of the general meeting, or have 
otherwise reported and proved an acquisition of Shares, are entitled to admission at the Company’s 
general meetings without any requirement for pre-registration. The articles of association do not 
contain any provisions as to the manner in which general meetings of the Company are called or as to 
the conditions of admission to general meetings.  
 
There are no provisions in the articles of association which would have an effect of delaying, deferring 
or preventing a change of control of the Company, or which require disclosure of ownership above 
any thresholds. However, please see section 9.12 for a description of the requirements under the 
Norwegian Securities Trading Act for the disclosure of transactions which cause certain thresholds to 
be passed. 
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The articles of association do not impose more stringent conditions for changing the capital of the 
Company than required by law.  
 
Amendment of the Company’s articles of association would require the affirmative vote of two-thirds 
of the votes cast at a general meeting as well as two-thirds of the share capital represented at the 
meeting. Certain types of changes in the rights of the Company’s shareholders require the consent of 
all shareholders or 90% of the votes cast at a general meeting. Each outstanding share gives the right 
to one vote, and all of the Company’s shares have an equal right to vote on general meetings. 
 

9.10 Mandatory Bid Requirement 
Pursuant to Chapter 6 of the Norwegian Securities Trading Act, any person, entity or a consolidated 
group that becomes the owner of shares representing more than 1/3 of the voting rights of a 
Norwegian company whose shares are quoted on a Norwegian regulated market, is obliged to within 
four weeks make an unconditional general offer to acquire the whole of the outstanding share capital 
of that company. However, the mandatory bid obligation ceases to apply if the person, entity or a 
consolidated group sells the portion of the shares that exceeds the relevant threshold within four weeks 
of the date on which the mandatory bid obligation was triggered. When a mandatory offer obligation is 
triggered, the person subject to such obligation shall immediately notify Oslo Stock Exchange and the 
company accordingly. The notification shall state whether a bid will be made to acquire the remaining 
shares in the company or whether a sale will take place. The offer and the offer document required are 
subject to approval by Oslo Stock Exchange before submission of the offer to the shareholders is made 
or published.  
 
The offer price per share must be at least as high as the highest price paid or agreed by the offeror in 
the six-month period prior to the date the threshold was exceeded. However, if it is clear that the 
market price was higher when the mandatory offer obligation was triggered, the bid price shall be at 
least as high as the market price. If the acquirer acquires or agrees to acquire additional shares at a 
higher price prior to the expiration of the mandatory offer period, the acquirer is obliged to restate his 
bid at such higher price. A mandatory offer must be in cash or contain a cash alternative at least 
equivalent to any other consideration offered.  
 
In case of failure to make a mandatory offer or sell the portion of the shares that exceeds the relevant 
threshold within four weeks Oslo Stock Exchange may force the acquirer to sell the shares exceeding 
the threshold by public auction. Moreover, an acquirer who fails to make an offer may not, as long as 
the mandatory bid obligation remains in force, exercise rights in the company, such as voting on the 
general meeting of shareholders, without the consent of a majority of the remaining shareholders. 
However, the shareholder may exercise the right to dividend and pre-emption rights in the event of a 
share capital increase. If the shareholder neglects his duties to make a mandatory offer, Oslo Stock 
Exchange may impose a cumulative daily fine which runs until the circumstance has been rectified. 
 
A shareholder or consolidated group that owns shares representing more than 1/3 of the votes in a 
listed company, and which has not previously made an offer for the purchase of the remaining shares 
in the company in accordance with the provisions concerning mandatory offers, is, as a main rule, 
obliged to make a mandatory offer in the case of a subsequent acquisition of shares. However, there 
are exceptions from this rule, including for a shareholder or a consolidated group, which, upon 
admission of the company to listing on a stock exchange, owed more than 1/3 of the shares in the 
company. 
 
Pursuant to Section 6-6 of the Norwegian Securities Trading Act, a shareholder who represents more 
than 1/3 of the votes of a listed company is obliged to make an offer to purchase the remaining shares 
of the company (repeated bid obligation) where the shareholder through acquisition exceeds an 
ownership of 40% of the votes in the company. The same applies correspondingly where the 
shareholder through acquisition exceeds an ownership of 50% or more of the votes in the company. 
However, the mandatory bid obligation ceases to apply if the person, entity or a consolidated group 
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sells the portion of the shares which exceeds the relevant threshold within four weeks of the date on 
which the mandatory bid obligation was triggered. 
 
Pursuant to the provisions of the Norwegian Securities Trading Act and the Norwegian Securities 
Regulation, the above mentioned rules also apply in part or in whole to purchases of shares of certain 
companies other than Norwegian companies whose shares are quoted on a Norwegian regulated 
market. 
 

9.11 Compulsory Acquisition Rules 
Pursuant to Section 4-25 of the Norwegian Public Limited Companies Act, a shareholder who, directly 
or indirectly via subsidiaries, acquires shares representing more than 90% of the total number of issued 
shares in a company as well as more than 90% of the total voting rights of a company, has the right 
(and each remaining minority shareholder of that company would have the right to require the 
majority shareholder) to effect a compulsory acquisition for cash of any shares not already owned by 
the majority shareholder. Such compulsory acquisition would imply that the majority shareholder 
becomes the owner of all shares held by minority shareholders with immediate effect. 
 
Upon effecting the compulsory acquisition, the majority shareholder shall offer the minority 
shareholders a specific price per share, the determination of which would be at the discretion of the 
majority shareholder.  
 
Should any minority shareholder not accept the offered price, such minority shareholder may, within a 
specified deadline not to be of less than two months’ duration, object to the pricing being offered. 
Absent such request or other objection to the price being offered, the minority shareholders would be 
deemed to have accepted the offered price after the expiry of the two months deadline. If an objection 
is made, and absent amicable settlement, each of the majority shareholders and the objecting minority 
shareholders may request that the price be determined by the Norwegian courts. The cost of such court 
procedure would, as a general rule, be for the account of the majority shareholder, and the courts 
would have full discretion in respect of the valuation of the shares as per the effectuation of the 
compulsory acquisition.  
 
Pursuant to Section 6-22 of the Norwegian Securities Trading Act, where the offeror, after making a 
mandatory or voluntary bid, has acquired more than 90% of the voting shares of the offeree company 
and a corresponding proportion of the votes that can be cast at the general meeting, and the offeror 
pursuant to Section 4-25 of the Norwegian Public Limited Companies Act completes a forced transfer 
of the remaining shares within three months after the expiry of the period of the bid, the redemption 
price shall be fixed on the basis of the bid price, absent specific reasons indicating another price. 
 

9.12 Disclosure of large shareholdings 
Pursuant to Section 4-2 of the Norwegian Securities Trading Act, a person, entity or group acting in 
concert that acquires shares or rights to shares resulting in its beneficial ownership, directly or 
indirectly, in the aggregate meeting or exceeding the respective thresholds of 5%, 10%, 15%, 20%, 
25%, 1/3, 50%, 2/3 or 90% of the share capital or the corresponding voting rights in the Company has 
an obligation under Norwegian law to notify Oslo Stock Exchange immediately. The same applies to 
disposal of shares (but not options or other rights to shares) and for other circumstances resulting in a 
beneficial ownership, directly or indirectly, in the aggregate meeting or falling below said thresholds.  
 

9.13 Public takeover bids past 12 months 
There have been no public takeover bids for the Company for the past 12 months.  
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10 TAXATION 
This section describes certain tax consequences in Norway for shareholders who are resident in 
Norway for tax purposes (“Norwegian Shareholders”) and for shareholders who are not resident in 
Norway for tax purposes (“Non-resident Shareholders”). The statements herein regarding taxation 
are based on the laws in force in Norway as of the date of this Prospectus and are subject to any 
changes in law occurring after such date, which changes could be made on a retrospective basis. The 
following summary does not purport to be a comprehensive description of all the tax considerations 
that may be relevant to a decision to purchase, own or dispose of shares. Investors are advised to 
consult their own tax advisors concerning the overall tax consequences of their ownership of shares. 
 

10.1 Norwegian shareholders 
10.1.1 Taxation on dividends 

Norwegian corporate shareholders (i.e. limited liability companies and similar entities) are generally 
exempt from tax on dividends received on shares in Norwegian limited liability companies and similar 
entities. However, 3 percent of all tax exempt income under the participation exemption method shall 
be treated as general income and taxed at the ordinary tax rate of 28%. Thus, the effective tax rate on 
dividends is 0.84% (3% x 28% = 0.84%).  
 
Dividends distributed to Norwegian individual shareholders are taxable under the Shareholder Model. 
According to the Shareholder Model, individual shareholder’s income from shares (dividends and 
capital gains) is taxable as ordinary income (28% flat rate) to the extent the income exceeds a basic 
tax-free allowance. The tax-free allowance shall be calculated on a share by share basis and is equal to 
the tax purchase price of the share multiplied by a risk-free interest. The risk-free interest will be 
calculated every income year. Any unused allowance may be carried forward and set off against future 
dividend distributions on the same share or against gains on the realisation of the share. 
 
Partnerships are as a general rule transparent for Norwegian tax purposes. Taxation occurs at partner 
level, and each partner is taxed on a current basis for its proportional share of the net income generated 
by the partnership at a rate of 28%, regardless of whether such income is distributed to the partners or 
not. Norwegian corporate shareholders (i.e. partnerships) are generally exempt from tax on dividends 
received on shares in Norwegian limited liability companies and similar entities. However, 3 percent 
of all tax exempt income under the participation exemption method shall be treated as general income 
and taxed at the ordinary tax rate of 28%. Partners resident in Norway for tax purposes owning Shares 
through a partnership are taxed on a current basis for 3% of their proportional share of dividends 
received by the partnership. For Norwegian personal partners taxation also occurs when the dividends 
received by the partnership are distributed from the partnership. Such distributions will be taxed as 
general income at a rate of 28%. The Norwegian personal partner will be entitled to deduct a 
calculated allowance when calculating their taxable income, similar to “individual shareholders” 
above. Norwegian corporate partners will be exempt from taxation of their proportional part of 
dividends received from the partnership. 
 
10.1.2 Taxation on capital gains / losses on disposal of shares 

Norwegian corporate shareholders are generally exempt from tax on capital gains upon the realization 
of shares in Norwegian limited liability companies and similar entities. However, 3% of all tax exempt 
income under the participation exemption method shall be treated as general income and taxed at the 
ordinary tax rate of 28%, including capital gains. No deduction as such is granted for corresponding 
losses on realization of shares, however losses may under certain circumstances be set off against 
other income derived from shares. 
 
Norwegian individual shareholders are taxable in Norway for capital gains on the realisation of shares, 
and have a corresponding right to deduct losses. This applies irrespective of how long the shares have 
been owned by the individual shareholder and irrespective of how many shares that are realised. Gains 
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are taxable as ordinary income in the year of realisation, and losses can be deducted from ordinary 
income in the year of realisation. The current tax rate for ordinary income is 28%. Under current tax 
rules, gain or loss is calculated per share, as the difference between the consideration received and the 
tax base of the share. The tax base of each share is based on the individual shareholder’s purchase 
price for the share. Unused allowance connected to a share may be deducted from a capital gain on the 
same share, but may not lead to or increase a deductible loss. Further, unused allowance may not be 
set off against gains from realisation of the other shares. 
 
If an individual shareholder disposes of shares acquired at different times, the shares that were first 
acquired will be deemed as first sold (the “FIFO”-principle) upon calculating taxable gain or loss. 
Costs incurred in connection with the purchase and sale of shares may be deducted in the year of sale.  
 
Partnerships are transparent for Norwegian tax purposes. The taxation occurs at partner level, and each 
partner is taxed on a current basis for its proportional share of the net income generated by the 
partnership at a rate of 28%, regardless of whether such income is distributed to the partners or not.  
 
Norwegian corporate shareholders (i.e. partnerships) are generally exempt from tax on capital gains 
upon the realization of shares in Norwegian limited liability companies and similar entities. However, 
3% of all tax exempt income under the participation exemption method shall be treated as general 
income and taxed at the ordinary tax rate of 28%. Partners resident in Norway for tax purposes owning 
Shares through a partnership are taxed on a current basis for 3% of their proportional share of such 
capital gains received by the partnership. For Norwegian personal partners taxation also occurs when 
the capital gains received by the partnership are distributed from the partnership. Such distributions 
will be taxed as general income at a rate of 28%. The Norwegian personal partner will be entitled to 
deduct a calculated allowance when calculating their taxable income, similar to “Personal 
shareholders” above. Norwegian corporate will be exempt from taxation of their proportional part of 
capital gains received from the partnership. 
 
10.1.3 Net wealth tax 

Norwegian limited liability companies and certain similar entities are exempt from Norwegian net 
wealth tax.  
 
For other Norwegian shareholders, shares will form part of their basis for calculation of Norwegian net 
wealth tax. Listed shares are valued at 100% of their quoted value as of 1 January in the assessment 
year. The current marginal wealth tax rate is 1.1%.  
 

10.2 Non-resident shareholders 
10.2.1 Taxation on dividends 

Dividends distributed from a Norwegian company to Non-resident shareholders are subject to 
Norwegian withholding tax at a rate of 25% unless the recipient qualifies for a reduced rate according 
to an applicable tax treaty or other specific regulations. Norway has entered into tax treaties with a 
number of countries and withholding tax is normally set at 15% under these treaties. The withholding 
obligation lies with the Company distributing the dividends. Foreign shareholders who have suffered a 
higher withholding tax than set out by an applicable tax treaty may apply to the Norwegian tax 
authorities for a refund of the excess withholding tax deducted. 
 
Corporate shareholders resident within the European Economic Area are not subject to Norwegian 
withholding tax.  
 
Dividends paid to individual shareholders are as the main rule subject to Norwegian withholding tax at 
a rate of 25%, unless a lower rate has been agreed in an applicable tax treaty. If the individual 
shareholder is resident within the European Economic Area, the shareholder may apply to the tax 
authorities for a refund of an amount corresponding to the tax-free allowance on each individual share.  
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Dividends distributed to foreign partnerships are normally subject to withholding tax at a rate of 25%. 
However, the partners in the partnership may be entitled to a reduced withholding tax rate (or a zero 
rate) based on their tax residency and/or applicable tax treaties. However, this depends on each 
partner’s specific situation, and each investor is advised to consult with their tax advisors in this 
respect.  
 
In accordance with the present administrative system in Norway, a distributing company will generally 
deduct withholding tax at the applicable rate when dividends are paid directly to an eligible foreign 
shareholder, based on information registered with the VPS. Dividends paid to foreign shareholders in 
respect of nominee registered shares are not eligible for reduced treaty withholding tax rate at the time 
of payment unless the nominee, by agreeing to provide certain information regarding beneficial owner, 
has obtained approval for reduced treaty withholding tax rate from the Central Office for Foreign Tax 
Affairs. 
 
Foreign shareholders should consult their own advisers regarding the availability of treaty benefits in 
respect of dividend payments. 
 
10.2.2 Taxation on capital gains / losses on disposal of shares 

Shareholders not tax resident in Norway are as a main rule not taxable for gains on disposal of shares 
in Norwegian limited entities, and losses on disposal of such shares are similarly not deductible. 
 
A Norwegian personal shareholder who moves abroad and ceases to be tax resident in Norway as a 
result of this, will be deemed taxable in Norway for any potential gain on the shares held at the time 
the tax residency ceased, as if the shares were realised at this time (“the exit rules”). Gains of NOK 
500,000 or less are not taxable. If the person moves to a jurisdiction within the EEA, losses on shares 
held at the time tax residency ceases will be tax deductible. Taxation (loss deduction) will occur at the 
time the shares are actually sold or otherwise disposed of. If the shares are not realised within five 
years after the shareholder ceased to be resident in Norway for tax purposes, the tax liability calculated 
under these provisions will not apply.   
 
10.2.3 Net wealth tax 

Foreign shareholders are not subject to net wealth tax in Norway on shares in Norwegian companies 
unless the shareholder is an individual and the shareholding is effectively connected with business 
activities carried out by the shareholder in Norway. 
 

10.3 Transfer taxes etc. VAT 
No transfer taxes, stamp duty or similar taxes are currently imposed in Norway on purchase, disposal 
or redemption of shares. Further, there is no VAT on transfer of shares. 
 

10.4 Inheritance tax 
Upon transfer of shares by way of inheritance or gift, the transfer may be subject to Norwegian 
inheritance or gift tax. The basis for computation is the market value of the shares on the time the 
transfer takes place. However, such a transfer is not subject to Norwegian tax if the donor/deceased 
was neither a citizen nor resident of Norway for tax purposes at the time of the transfer. 
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11 LEGAL MATTERS 

11.1 Certain regulatory issues  
No securities are being offered to US Persons (as defined in regulation S under the Securities Act 
(“Regulation S”). The Comrod shares have not been and will not be registered under the Securities Act 
of 1993, or with any other regulatory authority of any state or other jurisdiction in the United States, 
and may not be offered, sold, pledged or otherwise transferred except pursuant to an exemption from, 
or in a transaction not subject to, the registration requirements of the Securities Act and in compliance 
with any applicable state securities law. 
 
The distribution of this Prospectus in certain jurisdictions may be restricted by law. Persons in 
possession of this Prospectus are required to inform themselves about and to observe such restrictions. 
No shares or other securities are being offered or sold in any jurisdiction pursuant to this Prospectus. 
 

11.2 Legal and arbitration proceedings 
There have been no governmental, legal or arbitration proceedings (including such proceedings 
pending or threatened) during the period of the last 12 months which may have, or have had in the 
recent past, significant effects on Comrod’s and its subsidiaries’ financial position or profitability. 
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12 DOCUMENTS ON DISPLAY 
For the life of the Prospectus the following documents (or copies thereof), where applicable, may be 
inspected at the offices of the Company at Fiskåvegen 1, 4120 Tau, Norway: 
 
(a) the memorandum and articles of association of the Company; 
(b) all reports, letters, and other documents, historical financial information, any part of which is 

included or referred to in the Prospectus; 
(c) the historical financial information of the Company for each of the two financial years 

preceding the publication of the Prospectus. 
 
The Company’s historic financial statements may also be found en electronic form at the Company’s 
web site at www.comrod.com.  
 
The information incorporated by reference shall be read in connection with the cross-reference list as 
set out in the table below. Except as provided in this section, no other information has been 
incorporated by reference into this Prospectus.  
 
The following documents have been incorporated by reference: 
 
Cross reference Section in 

prospectus 
Incorporated by 
reference 

Internet site 

Accounting policies 7.1 Annual report 2008 http://www.comrod.com/category.php?categoryID=28 
Consolidated financial 
statements 

7.2 Annual report 2008, 
2007 and 2006, 
interim report for the 
3rd quarter of 2008 and 
2009 

http://www.comrod.com/category.php?categoryID=28 

Changes in equity 7.3 Annual report 2008, 
2007 and 2006, 
interim report for the 
1st half year of 2008 
and 2009 

http://www.comrod.com/category.php?categoryID=28 

Auditors statement  Annual report 2008, 
2007 and 2006, 
interim report for the 
1st half year of 2008 
and 2009 

http://www.comrod.com/category.php?categoryID=28 
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13 DEFINITIONS 
Board or Board of Directors: The board of directors of Comrod Communication ASA 

CHF: Swiss franc, the lawful currency of Switzerland 

Company: Comrod Communication ASA, org. no. 900 295 697, including subsidiaries 

Comrod AS: Subsidiary of Comrod Communication ASA   

Comrod or Comrod Group: Comrod Communication ASA, including subsidiaries 

EBIT: Earnings before interest and taxes. 

EBITDA: Earnings before interest, taxes, depreciation and amortization. 

ERP: Enterprise Resource Planning, a common abbreviation for software systems for 
finance and operations management 

EUR: Euro, the lawful currency within most EU countries 

Fidulerc S.A.: French company with registration no. B 410 954 499, a subsidiary of Comrod  

First Securities: First Securities AS 

GBP: British pound sterling, the lawful currency of the UK 

Group: Comrod Communication ASA and subsidiaries 

GMDSS: General Marine Distress system at sea 

Hexagon: Hexagon Composites ASA, org.no. 938 992 185 

HF: High Frequency 

IFRS: International Financing Reporting Standards 

Integrator The Integrator is typical, a large engineering Company that has the turnkey 
contracts/installations of a communication platform. They install, test and verify that 
the system functions are as expected and according to ordered specifications. 
Examples of this are General Dynamics and Thales Group. 

Lerc or Lerc SAS: Laboratoire d’Etudes et de Recherrches Chimiques (LERC) SA, company located in 
France with registration no. B 542 087 044, subsidiary of Fidulerc S.A. 

LOS: Line of Sight (wireless communication) 

Management: The management team of Comrod 

Manager: First Securities AS 

MLV: Mast light weight 

MOD: Ministry of Defence 

New Share(s): The new shares in Comrod issued in connection with the Share Issue described in this 
Prospectus 

NOK: Norwegian kroner, the lawful currency of Norway 

Norwegian Register of Business 
Enterprises: 

Foretaksregisteret 

Norwegian Securities Trading Act: The Securities Act of 19 June 1997 no 70 (in Norwegian: “Verdipapirhandelloven”). 

OEM: Original Equipment Manufacturer 

Oslo Stock Exchange: Oslo Børs ASA. The stock exchange located in Oslo, Norway. 

Power operations: The power supply unit acquired from Eltek Energy in 1Q 2006. 

Private Placement: The combined Share Issue and Sale of Shares, which was completed on 28 October 
2009, as described in this Prospectus  

Prospectus: This document, prepared in connection with the Share Issue and Sale of Shares 
described herein 



COMROD COMMUNICATION ASA – SHARE ISSUE  

 81

Q1, Q2, Q3….: 1st quarter, 2nd quarter, 3rd quarter…. 

R&D: Research and development 

Share Issue: The issue of new shares in Comrod described in this Prospectus 

Sale of Shares: The secondary sale of shares from Flakk Holding AS and Hexagon Composites ASA 
described in this Prospectus 

  

UHF/DECT: Ultra high frequency combined with digital European cordless telephone 

UHF/GPS: Ultra high frequency combined with global positioning system 

UHF/WLAN: Ultra high frequency combined with wireless local area network 

USD: United States Dollars, the lawful currency of the US 

VHF/DECT: Very high frequency combined with digital European cordless telephone  

VHF/GPS: Very high frequency combined with global positioning system 

VHF/WLAN: Very high frequency combined with wireless local area network 

VPS: The Norwegian Central Securities Depository (in Norwegian: “Verdipapirsentralen”). 

YTD: Year to date 
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APPENDIX 1: ARTICLES OF ASSOCIATION 
This is an office translation of the Articles of Association of Comrod Communication ASA. The 
official language of this document is Norwegian. In the event of any discrepancy between the 
Norwegian and English text, the Norwegian shall take precedence. 
 

ARTICLES OF ASSOCIATION  
 

OF 
 

Comrod Communication ASA 
(with amendments from the ordinary general meeting on 29 April 2008) 

 
Article 1  
Name 
The name of the company is Comrod Communication ASA. The company is a public limited 
company. 
 
Article 2  
Registered Office 
The company's registered office is in Strand Municipality (Norway). 
 
Article 3  
Objects 
The objects of the company are to engage in activities involving the production and sale of 
communication products made of glass fibre and other materials, and to participate in companies that 
are engaged in similar fields of activity, and any business connected therewith. 
 
Article 4  
Share capital 
The company's share capital is NOK 16,938,649 divided into 16,938,649 shares with a nominal value 
of NOK 1 each. The company's shares are registered with the Norwegian Central Securities 
Depository (VPS). 
 
Article 5  
The shares' negotiability 
The shares are freely negotiable. 
 
Article 6  
The Board of Directors 
The company shall have a Board of Directors with between 3 and 5 members as determined by the 
general meeting. 
 
Article 7  
Chief Executive Officer 
The company shall have one chief executive officer. 
 
Article 8  
Signing for the company 
Two board members signing jointly sign for the company. 
 
The company can delegate power of procuration 
 
Article 9  
Nomination Committee 
The Nomination Committee shall: 
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Present proposals to the general meeting regarding the election of the Chairman of the Board of 
Directors, the Vice-Chairman and other Board members. 
Evaluate the work of the Board of Directors and its competence profile. 
Propose candidates for election to the Nomination Committee. 
Propose remuneration to the members of the Board of Directors and the members of the Nomination 
Committee. 
 
The Nomination Committee's proposal, with relevant information, including the grounds for electing 
Board members, shall be included in the notice of the general meeting.  
 
Article 10  
The General Meeting 
The general meeting shall deal with: 
 

1. The adoption of the annual accounts and the annual report. 
2. Allocation of the profit for the year or the covering of the loss in accordance with the adopted 

balance sheet, and the distribution of a dividend. 
3. Election of the Board of Directors and its chairman. 
4. Election of the Nomination Committee. The Nomination Committee shall have three members 

and be comprised so that broad shareholder interests are represented. 
5. Other issues that are the responsibility of the general meeting pursuant to law. 
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